e GENERAL AMERICAN TRANSPORTATION CORPORATION 120 SOUTH RIVERSIDE PLAZA

CHICAGO, il 80606
- Tt A LA RN qg: 07 st iy 312/621 -B581

GEORGE W. ROTHSCHILD
Vice President. General Counsel
and Secretary

-6-340A429

December 10, 1976

ol
Secretary of the Interstate ﬁﬂih*$f. -
Commerce Commission . -
washington, D.C. 20525 {088l e "“ i .

(OGS Viow -
Re: General American Transportation SILAEE IO b
Corporation Equipment Trust S S
Series 74 mEm e

Dear Sir: ‘

I transmit herewith:

(a) 12 original counterparts (10 for post-record-
ation return and 2 for the Commission's files)
- of Equipment Trust Agreement dated as of Decem-
j ber 1, 1976, by and between Continental Illinois
S National Bank and Trust Company of Chicago,
*ﬁﬁg Trustee, and General _ Amerlcan Transportation
- Corporation creating General Américan. Transpor-
5 tation Corporation Equipment Trust, Series 74;
et and
v T : |
ﬂ\ . {(b) check for $50.00 to cover the recordation fee.
, 5 .
- y Qf It is requested that you proceed with the recordation
; @ = of item (a) pursuant to Section 20c of the Interstate Commerce
, ?f Jo-Act, and that you then return 10 stamped counterparts to:
Il Y’\X
f% k%wa Allen H. Harrison, Jr., Esqg.
f \?‘Vx\m c¢/o Wilmer, Cutler & Pickering
[N N\ 1666 K Street, N.W.
JoN T Washington, D.C. 20006
N The names and addresses of the parties to the trans-
oy action are as follows:

Trustee~lLessor K
Continental Illinois National Bank and Trust
Company of Chicago

231 South La Salle Street

Chicago, Illinois 60693
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»

Page Two

Lessee and Guarantor of Equipment Trust
Certlflcates -

General American Transportatlon Corporatlon
120 South Riverside Plaza
Chicago, Illinois 60606

The equipment covered by the documents consists of tank

cars, Airslide
tions, if any,
serial numbers
Description of
and 97 of the

I am

cars and hopper cars.. The AAR mechanical designa-
the number of each type, identifying initials and
are set forth in the list headed "Schedule A -
Trust Equipment' furnished herewith, at pages 96
Agreement. '

an executive officer of General American Trans-

portatlon Corporation having knowledge of the matters set forth

hereln.

GWR:mlv
Encl.

Very truly yours,

o A

o L6h 3;6«9 r{ﬂ ﬁ:ghlld




- f
PN
) F. e — ly) 8] [ B AFETS

GENERAL AMERICAN TRANSPORTATION

CORPORATION EQUIPMENT TRUST
Series 74

EQUIPMENT TRUST AGREEMENT
Dated as of December 1, 1976

BY AND BETWEEN

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY
OF CHICAGO, Trustee

AND

GENERAL AMERICAN TRANSPORTATION
CORPORATION
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EQUIPMENT TRUST AGREEMENT dated as of
December 1, 1976, by and between CoxtineNTaL IrrI-
wNo1s NaTIoNAL Bank anp Trust Comrpany or CHICAGO, &
national banking association, as Trustee (hereinafter
called the Trustee), and GENERAL AMERICAN TRANSPOR-
TAaTION CORPORATION, a corporation duly organized and
existing under the laws of the State of New York (here-
inafter called the Company).

‘WaEereas, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equlp-
ment described herein; and

‘WaEzEas, title to such railroad equipment is to be vested
in and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hereunder until
title is transferred under the provisions hereof; and

‘WaEereas, General American Transportation Corpora-
tion Equipment Trust Certificates (Series 74) (hereinafter
called the Trust Certificates) are to be issued and sold in
an aggregate principal amount not exceeding $60,000,000,
and the net proceeds of such sale together with such other
cash, if any, as may be required to be deposited by the
Company as hereinafter provided is to constitute a fund
equal to the aggregate principal amount of Trust Certifi-
cates so issued and sold, to be known as (GENERAL AMERICAN
TraxsporTaTION CoRPORATION EQUIPMENT TRUST, SERIES 74,
to be applied by the Trustee from time to time in part pay-
ment of the Cost of the Trust Equipment, the remainder
of the Cost thereof to be paid out of advance rentals to be
paid by the Company as provided herein; and

‘Wuzreas, the texts of the Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the
Company are to be substantially in the following forms,
respectively:



2

[FORM OF SERIAL TRUST CERTIFICATE ]
$..... cerens No.....oveevn

GENERAL AMERICAN TRANSPORTATION
CORPORATION

% EqurpmeNT TrusT CERTIFICATE
pUE DecEMBER 1,19

(Series 74)

Total Authorized Issue $60,000,000
CoNTiNENTAL ILLINOIS NATIONAL BANK AND TRUST
Company or Cuicaco, Trustee

ConTiNENTAL TrrINors Narronar Bawk axp Trust Com-
pPaxy oF Cricago, Trustee (hereinafter called the Trustee)
under an Equipment Trust Agreement (hereinafter called
the Agreement) dated as of December 1, 1976, by and be-
tween the Trustee and General American Transportation
Corporation, a New York corporation (hereinafter called
the Company), hereby certifies that or
registered assigns is entitled to an interest of

Dollars in General American Transportation Cor-
poration Equipment Trust, Series 74, payable on the date
specified in the heading hereof, upon surrender of this
Certificate to the Trustee at its principal corporate trust
office in the City of Chicago, State of Illinois, and to interest
thereon from the date hereof until the prinecipal amount
represented by this Certificate shall have become due, pay-
able on the first days of June and December in each year,
beginning June 1, 1977, at the rate per annum specified in
the heading hereof, with interest on any overdue principal
and interest, to the extent legally enforceable, at the rate of
8.409% per annum ; principal and interest being payable to the
registered holder hereof at said office of the Trustee in such
coin or currency of the United States of America as, at the
time of payment, shall be legal tender for the payment of
public and private debts, but only from and out of rentals or
other moneys received by the Trustee and applicable to such
payment under the provisions of the Agreement. At the op-
tion of the Trustee, payment of interest may be made by
check mailed to the address of the person entitled thereto as
such address shall appear in the registry books of the

Trustee.
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This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount not exceeding
$60,000,000, consisting of not to exceed $30,000,000 aggre-
gate principal amount which will mature serially in the
principal amount of $3,000,000 on December 1 in each of
the years 1977 to 1986, both inclusive, (hereinafter called
the Serial Trust Certificates) and not to exceed $30,000,000
aggregate principal amount which will mature on June 1,
1997, and issued or to be issued under the Agreement, under
which certain railroad equipment leased to the Company
(or cash or obligations defined in the Agreement as “In-
vestment Securities” in lieu thereof, as provided in the
Agreement) is held by the Trustee in trust for the equal
and ratable benefit of the registered holders of the Trust
Certificates issued thereunder. Reference is made to the
Agreement (copies of which are on file with the Trustee at
its said office) for a more complete statement of the terms
and provisions thereof, to all of which the registered holder
hereof, by accepting this Certificate, assents.

The Serial Trust Certificates are issuable as fully regis-
tered Trust Certificates in denominations of $1,000 and any
multiple of $1,000. The several denominations of Serial
Trust Certificates of the same maturity are interchange-
able upon presentation thereof for that purpose at said
office of the Trustee, but only in the manner, subject to the
limitations and upon payment of the charges provided in
the Agreement.

The transfer of this Certificate may be registered by the
registered holder hereof in person or by duly authorized
attorney on the books of the Trustee upon surrender of this
Certificate to the Trustee at its said office or at any other
office or agency designated by the Trustee for such pur-
pose, in any such case accompanied by a written instrument
of transfer, duly executed by the registered holder in per-
son or by such attorney, in form satisfactory to the Trustee,
and thereupon a new Serial Trust Certificate or Certificates
of the same maturity in authorized denominations for the



4

same aggregate principal amount will be issued to the trans-
feree in exchange herefor. Prior to due presentment for
registration of transfer, the Trustee, any Trust Certificate
registrar and the Company may deem and treat the person
in whose name this Certificate is registered as the absolute
owner hereof for the purpose of receiving payment of prin-
cipal and interest and for all other purposes and shall not
be affected by any notice to the contrary.

In case of the happening of an Event of Default (as de-
fined in the Agreement) the principal amount represented
by this Certificate may become or be declared due and pay-
able in the manner and with the effect provided in the
Agreement.

Ixy wirness wHEREOF, the Trustee has caused this Certifi-
cate to be signed by one of its Vice Presidents, by his signa-
ture or a facsimile thereof, and its corporate seal or a fac-
simile thereof to be hereunto affixed or hereon imprinted
and to be attested by one of its Trust Officers, by his
gignature. Neither this Certificate nor the guaranty en-
dorsed hereon shall be valid or enforceable for any pur-
pose until this Certificate shall have been so signed by a
Vice President and the corporate seal so attested by a
Trust Officer.

Dated as of
CoNTINENTAL Irrivois NATIONAL
Baxk axnp Trust Company
or CHicaco, Trusiee,
by e, .
Vice President.
Attest:

........................

Trust Officer.
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[FORM OF SINKING FUND TRUST CEBTIFIOATE]

$........ No.........

GENERAL AMERICAN TRANSPORTATION
CORPORATION

8.15% Egqurerment Trust CeRTIFICATE
Due Juxe 1, 1997
(SeriEs T4)

Total Authorized Issue $60,000,000
CoNTINENTAL ILLiNo1s NATIONAL BANK AND
Trust Company or CHicaso, Trustee

ConTinexTAL ILtiwors NaTiowarn, Bank ano Trusr Com-
paNy o¥ Cmicaco, Trustee (hereinafter called the Trustee)
under an HEquipment Trust Agreement (hereinafter called
the Agreement) dated as of December 1, 1976, by and be-
tween the Trustee and (General American Transportation
Corporation, a New York corporation (hereinafter called
the Company), hereby certifies that
or registered assigns is entitled to an interest of

Dollars in General American Transportation
Corporation Equipment Trust, Series 74, payable June 1,
1997, upon surrender of this Certificate to the Trustee at
its prinecipal corporate trust office in the City of Chicago,
State of Illinois, and to interest thereon from the date
hereof until the principal amount represented by this Cer-
~ tificate shall have become due, payable on the first days
of June and December in each year, beginning June 1,
1977, at the rate of 8.15% per annum, with interest on any
overdue principal (and premium, if any) and interest,
to the extent legally enforceable, at the rate of 8.40% per
annum; principal (and premium, if any) and interest
being payable to the registered holder hereof at said office
of the Trustee in such coin or currency of the United States
of America as, at the time of payment, shall be legal tender
for the payment of public and private debts, but only from
and out of rentals or other moneys received by the Trustee
and applicable to such payment under the provisions of the
Agreement. At the option of the Trustee, payment of inter-
est may be made by check mailed to the address of the
person entitled thereto as such address shall appear on the
registry books of the Trustee.

This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount not exceeding
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$60,000,000, consisting of not to exceed $30,000,000 aggre-
gate principal amount which will mature serially in the
principal amount of $3,000,000 on December 1 in each of
the years 1977 to 1986, both inclusive, and not to exceed
$30,000,000 aggregate principal amount which will mature
on June 1, 1997 (hereinafter called the Sinking Fund Trust
Certificates), and issued or to be issued under the Agree-
ment, under which certain railroad equipment leased to
the Company (or cash or obligations defined in the Agree-
ment as “Investment Securities” in lieu thereof, as pro-
vided in the Agreement) is held by the Trustee in trust
for the equal and ratable benefit of the registered holders
of the Trust Cerfificates issued thereunder. Reference is
made to the Agreement (copies of which are on file with the
Trustee at its said office) for a more complete statement of
the terms and provisions thereof, to all of which the
registered holder hereof, by accepting this Certificate,
assents,

As a ginking fund for the Sinking Fund Trust Certif-
icates, the Agreement provides for the payment by the
Company to the Trustee, on or before June 1 in each
year, commencing June 1, 1988, and continuing to and
including June 1, 1996, of additional rental in an amount
sufficient to redeem $3,000,000 aggregate principal amount
of Sinking Fund Trust Certificates in each of the years 1988
through 1996. In addition, on June 1, 1988 and on each
sinking fund payment date thereafter the Company may
pay an additional rental to the sinking fund to redeem such
greater amount not exceeding $3,000,000 aggregate princi-
pal amount of Sinking Fund Trust Certificates as the
Company may at its option specify in accordance with the
Agreement. As more fully provided in the Agreement, the
Sinking Fund Trust Certificates are subject to redemption
in part through the application of such additional rental
on June 1, 1988, and on each June 1 thereafter to and
including June 1, 1996, on not less than 30 days’ prior
notice given as provided in the Agreement, at 100% of the
principal amount thereof, together with accrued and unpaid
interest to the date fixed for redemption. The Agreement
further provides that the Company may, at its option,
credit against such rental Sinking Fund Trust Certificates
acquired or redeemed otherwise than through the operation
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of the sinking fund, such credit to be in an amount eqnal
to the aggregate principal amount of such Sinking Fund
Trust Certificates.

As more fully provided in the Agreement, the Sinking
Fund Trust Certificates are also redeemable on and after
December 1, 1986, as a whole at any time or in principal
amounts of not less than $1,000,000 from time to time, at
the option of the Company, on not less than 30 days’ prior
notice given as provided in the Agreement, at the following
redemption prices (expressed in percentages of principal
amount), together with, in each case, acerued and unpaid
interest to the date fixed for redemption:

If Redeemed Optional
During 12-Month Period Redemption
Commencing December 1, Prices
1986 ... i 103.00%
1987 . 102.50%
1988 oo 102.00%
1989 . ... e 101.50%
1990 ...l 101.00%
1991 ..o 100.75%
1992 ... 100.50%
1993 oo 100.25%

and at 100% of the principal amount thereof, plus accrued
and unpaid interest to the date fixed for redemption, if re-
deemed on or after December 1, 1994,

The Sinking Fund Trust Certificates are issuable as
fully registered Trust Certificates in denominations of
$1,000 and any multiple of $1,000. The several denomina-
tions of Sinking Fund Trust Certificates are interchange-
able upon presentation thereof for that purpose at said
office of the Trustee, but only in the manner, subject to the
limitations and upon payment of the charges provided in
the Agreement.

The transfer of this Certificate may be registered by
the registered holder hereof in person or by duly authorized
attorney on the books of the Trustee upon surrender of
this Certificate to the Trustee at its said office or at any
other office or agency designated by the Trustee for such
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purpose, in any such case accompanied by a written instru-
ment of transfer, duly executed by the registered holder
in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Sinking Fund Trust
Certificate or Certificates in authorized denominations for
the same aggregate principal amount will be issued to the
transferee in exchange herefor. Prior to due presentment
for registration of transfer, the Trustee, any Trust Cer-
tificate registrar and the Company may deem and treat
the person in whose name this Certificate is registered
as the absolute owner hereof for the purpose of receiv-
ing payment of principal (and premium, if any) and inter-
est and for all other purposes and shall not be affected by
any notice to the contrary.

In case of the happening of an Event of Default (as
defined in the Agreement) the principal amount repre-
sented by this Certificate may become or be declared due
and payable in the manner and with the effect provided
in the Agreement.

In wirness wHEREOF, the Trustee has caused this Cer-
tificate to be signed by one of its Vice Presidents, by his
signature or a faecsimile thereof, and its corporate seal or a
facsimile thereof to be hereunto affixed or hereon imprinted
and to be attested by one of its Trust Officers, by his
signature. Neither this Certificate nor the guaranty en-
dorsed hereon shall be valid or enforceable for any pur-
pose until this Certificate shall have been so signed by a
Vice President and the corporate seal so attested by a
Trust Officer. :

Dated as of
ConTINENTAL Trivors NaTionwar Baxk
axp Trusr Company or CHicago,
Trustee,
By e e
Vice President.
Attest
Trust Officer.

[FORM OF GUARANTY FOR TRUST CERTIFICATE]

(General American Transportation Corporation, for a
valuable consideration, hereby unconditionally guarantees
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to the registered holder of the within Certificate the prompt
payment of the principal of (and premium, if any, on)
said Certificate, and of the interest thereon specified in
said Certificate, with interest on any overdue principal
(and premium, if any) and interest, to the extent legally
enforceable, at the rate of 8.40% per annum, all in accord-
ance with the terms of said Certificate and the Equipment
Trust Agreement referred to therein.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

President.

‘WaEREAS, it is desired to secure to the holders of the
Trust Certificates the payment of the principal thereof at
maturity, whether by declaration or otherwise, as herein-
after more particularly provided, with interest to said dates
of maturity payable semiannually in each year, as herein-
after provided, and to evidence the rights of the holders
of the Trust Certificates in substantially the form herein-
before set forth;

Now, THEREFORE, in consideration of the mutual cove-
nants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE
DerFiNTTIONS

Section 1.01. Definitions. The following terms (ex-
cept as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement
shall have the respective meanings hereinafter specified; all
other terms used in this Agreement which are defined
in the Trust Indenture Act of 1939 or which are by ref-
erence therein defined in the Securities Act of 1933 (except
as herein otherwise expressly provided or unless the con-
text otherwise requires) shall have the meanings assigned
to such terms in said Trust Indenture Act and in said
Securities Act as in force at the date of this Agreement:
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Affiliate of any corporation shall mean any corporation
which, direetly or indirectly, controls or is controlled by,
or is under direct or indireet common control with, such cor-
poration. For the purposes of this definition, control (in-
cluding controlled by and under common control with), as
used with respect to any corporation, shall mean the posses-
sion, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such corpo-
ration, whether through the ownership of voting securities
or by contract or otherwise.

Business Day shall mean each day which is neither a
Saturday, Sunday nor other day on which banking institu-
tions in the City of Chicago, State of Illinois, are author-
ized by law to remain closed.

Commission shall mean the United States Securities and
Exchange Commission,

Company shall mean General American Transportation
Corporation and any successor or successors to it comply-
ing with the provisions of Section 5.09.

Corporate Trust Office shall mean the principal corpo-
rate trust office of the Trustee in the City of Chicago, State
of Illinois.

Cost, when used with respeet to Equipment not built by
the Company or any Affiliate of the Company, shall mean
the actual cost thereof, and, with respect to Equipment
built by the Company or any such Affiliate, shall mean so-
called “car builder’s cost” including direet cost of labor
and material and overhead, but excluding any manufac-
turing profit.

Deposited Cash shall mean the aggregate of (a) cash
and any advance rentals on deposit with the Trustee as
provided in the first paragraph of Section 2.01 and, when
required or indicated by the context, any Investment Securi-
ties purchased by the use of such cash pursuant to the pro-
visions of Section 9.05, and (b) any sums restored to
Deposited Cash from rentals pursuant to Section 5.04
(B)(1)(b) and on deposit with the Trustee.

Depreciated Cost of any Equipment shall mean the Cost
thereof less 1/25th of such Cost for each full period of one
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year elapsed between the date such Equipment was first put
into use and, unless otherwise specified, the first date on
which any Trust Equipment is delivered to the Trustee
pursuant to Section 4.01.

Engineer’'s Certificate shall mean a certificate signed by
a person appointed by the Company who shall be an engi-
neer, appraiser or other expert, as the case may require.
Such person may be an officer or eruployee of the Company
except where this Agreement specifically requires the sig-
nature of an independent engineer, appraiser or other
expert.

Equipment shall mean standard-gauge railroad equip-
ment (other than passenger or work equipment), first put
into use on or after August 1, 1975, except that, for the
purposes of Sections 5.06 and 5.08, where railroad equip-
ment is being conveyed to the Trustee (A) in replacement
of Trust Equipment (i) sold or contracted to be sold by
the Company or (ii) which has become worn out, lost,
destroyed or unsuitable for use or (B) against the pay-
ment and/or release by the Trustee to the Company of
cash and/or a Letter of Credit deposited pursuant to Seec-
tion 5.06 or 5.08 in respect of Trust Equipment (i) so sold
or contracted to be sold or (ii) which has become worn
out, lost, destroyed or unsuitable for use, Equipment means
standard-gauge railroad equipment (other than passenger
or work equipment) irrespective of when first put into use.

Event of Default shall mean any event specified in Sec-
tion 6.01 to be an Event of Default.

The word holder, when used with respect to Trust Cer-
tificates, shall mean the registered holder of such Trust
Certificates and shall include the plural as well as the
singular number.

Independent Engineer shall mean an engineer, appraiser
or other expert appointed by the Company and approved
by the Trustee in the exercise of reasonable care, who (a) is
in fact independent, (b) does mnot have any substantial
interest, direct or indirect, in the Company or in any other
obligor on the Trust Certificates or in any Affiliate of the
Company or any such other obligor and (¢) is not con-
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nected with the Company or any other obligor on the Trust
Certificates or any Affiliate of the Company or any such
other obligor as an officer, employee, promoter, under-
writer, trustee, partner, director or person performing
similar functions.

Interest Payment Date shall mean any date specified in
the forms of Trust Certificates hereinbefore set forth as a
fixed date on which an instalment of interest on the Trust
Certificates is payable.

Invesiment Securities shall mean (a) bonds, notes or
other direct obligations of the United States of America
or obligations for which the faith of the United States is
pledged to provide for the payment of the interest and
principal, (b) obligations of any public housing agency (as
defined in the United States housing act of nineteen
hundred thirty-seven, as amended) in the United States as
are secured either (1) by an agreement between the public
bhousing agency and the public housing administration in
which the public housing agency agrees to borrow from the
public housing administration, and the public housing
administration agrees to lend to the public housing agency,
prior to the maturity of such obligations, which obligations
shall have a maturity of not more than eighteen months,
moneys in an amount which, together with any other moneys
irrevocably committed to the payment of interest on such
obligations, will suffice to pay the principal of such obliga-
tions with interest to maturity thereon, which moneys
under the terms of said agreement are required to be used
for the purpose of paying the principal of and the interest
on such obligations at their maturity, or (2) by a pledge of
annual contributions under an annual contributions contract
between such public housing agency and the public housing
administration if such contract shall contain the covenant
by the public housing administration which is authorized by
Section 1421a(b) of Title 42, U.S. Code, and if the maximum
sum and the maximum period specified in such contract
pursuant to Section 1421a(b) of Title 42, U.S. Code, shall
not be less than the annual amount and the period for pay-
ment which are requisite to provide for the payment, when
due, of all instalments of principal and interest on such
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obligations, (¢) commercial paper given a rating of “prime-
1”7 by NCO/Moody’s Commereial Paper Division of Moody’s
Investors Service Inc. or “A-17 by Standard & Poor’s Cor-
poration or any successor of either thereof or a similar
rating service and (d) certificates of deposit of or time
deposits in banks or trust companies incorporated and doing
business under the laws of the United States of America or
any State thereof having capital and surplus aggregating at
least $300,000,000.

Letter of Credit shall mean a clean irrevocable credit
(enforceable irrespective of the bankruptey, insolvency or
other financial condition of the Company) issued to the
Trustee by a bank or trust company organized and doing
business under the laws of the United States of America
or any State thereof having capital and surplus aggregat-
ing at least $300,000,000.

Officers’ Certificate shall mean a certificate signed by
the Chairman or Vice Chairman of the Board or the Presi-
dent or any Vice President and by the Treasurer or any
Assistant Treasurer or the Secretary or any Assistant Sec-
retary of the Company. Each such certificate shall include
the statements provided for in Section 12.03 if and to the
extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel who may be an employee of or of
counsel to the Company. Each such opinion shall include
the statements provided for in Section 12.03 if and to the
extent required by the provisions thereof. The acceptance
by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory
to the Trustee.

Overdue Interest Bate shall mean the rate of interest on
any overdue principal, premium or interest, as specified in
the forms of Trust Certificates hereinbefore set forth.

The word principal shall include any premium.

Reguest shall mean a written request for the aetion
therein specified, delivered to the Trustee, dated not more
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than ten days prior to the date of delivery to the Trustee
and signed on behalf of the Company by the Chairman of
the Board or the President or a Viece President of the
Company.

Responsible Officer shall mean the chairman of the board
of directors, the vice chairman of the board of directors,
the chairman of the executive committee, the vice chairman
of the executive committee, the president, any viee presi-
dent, the cashier, the secretary, the treasurer, any trust
officer, any assistant trust officer, any assistant vice presi-
dent, any assistant cashier, any assistant secretary, any
assistant treasurer, or any other officer or assistant officer
of the Trustee customarily performing functions similar to
those performed by the persons who at the time shall be
such officers, respectively, or to whom any corporate trust
matter is referred hecause of his knowledge of and famili-
arity with the particular subject.

Serial Trust Certificates shall mean the equipment trust
certificates issued hereunder in the form of the serial trust
certificate set forth in the recitals to this Agreement.

Sinking Fund Redemption Date shall mean any date
specified in the form of Sinking Fund Trust Certificate
hereinbefore set forth as a fixed date on which Sinking
Fund Trust Certificates are to be redeemed pursuant to
Section 3.01(1).

Sinking Fund Trust Certificates shall mean the equip-
ment trust certificates issued hereunder in the form of the
sinking fund trust certificate set forth in the recitals to this
Agreement.

Trust Certificates shall mean both the Serial Trust
Certificates and the Sinking Fund Trust Certificates.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trust Indenture Act of 1939 shall mean the Trust In-
denture Act of 1939 as in force at the date of this Agree-
ment as originally executed.
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Trustee shall mean the bank or trust company herein-
before named as the “Trustee,” and, subject to the provi-
sions of Article Nine, any successor ag trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import refer to this Agreement as a whole
and not to any particular Article, Section, paragraph or
subdivision hereof.

ARTICLE TWO
Trust CERTIFICATES AND IssuaNceE THEREOF

Secrron 2.01. Issuance of Trust Certificates. The net
proceeds (excluding any premium and accrued interest,
which shall be paid to the Company) of the sale of any of
the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee. At the same
time the Company shall, if necessary, deposit with the
Trustee any advance rental payable by the Company to the
Trustee under Section 5.04(A)(1).

Thereupon, the Trustee shall issue and deliver, as the
Company shall direct by Request, Trust Certificates in the
aggregate principal amount so sold.

The aggregate principal amount of Serial Trust Certifi-
cates and of Sinking Fund Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall
not exceed the amounts specified in the forms of Trust
Certificates hereinbefore set forth, except as provided in
Sections 2.05, 2.06, 2.07 and 3.02.

Secrion 2.02. Interests Represented by Trust Certifi-
cates; Interest; Maturity; Demominations. Each of the
Trust Certificates shall represent an interest in the amount
therein specified in the trust created hereunder.

The Sinking Fund Trust Certificates shall mature on
the date specified in the form of Sinking Fund Trust
Certificate hereinbefore set forth and shall bear interest
at the rate therein specified, payable semiannually on each
Interest Payment Date. The Serial Trust Certificates shall
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mature on the dates, and shall bear interest, payable semi-
annually on each Interest Payment Date to and including
the respective dates on which they shall mature, at the
rates per annum, as follows:

Principal Amount Date of Maturity Interest Rate
$3,000,000 December 1, 1977 534 %
3,000,000 December 1, 1978 6% %
3,000,000 December 1, 1979 655 %
3,000,000 December 1, 1980 67 %
3,000,000 December 1, 1981 7 %
3,000,000 December 1, 1982 T1%6%
3,000,000 December 1, 1983 T84 %

3,000,000 December 1, 1984 %%
3,000,000 Deecember 1, 1985 734 %
3,000,000 December 1, 1986 734 %

The definitive Trust Certificates shall be in denomi-
nations of $1,000 and any multiple thereof.

The principal of and interest on the Trust Certificates
shall be payable at the Corporate Trust Office in such coin
or currency of the United States of America as, at the
time of payment, shall be legal tender for the payment of
public and private debts; provided, however, that, at the
option of the Trustee, payment of interest may be made
by check mailed to the addresses of the persons entitled
thereto as such addresses shall appear on the registry
books of the Trustee.

Secrion 2.03. Forms of Trust Certificates and Guar-
anty. The Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company as here-
inafter in Section 7.01 provided shall be in substantially the
forms hereinbefore set forth. The definitive Trust Certifi-
cates shall be printed in fully engraved form or lithographed
or printed with steel engraved borders or partially engraved
and partially printed with steel engraved borders.

Secrion 2.04. Execution by Trustee. The Trust Cer-
tificates shall be signed in the name and on behalf of the
Trustee by the manual or facsimile signature of one of its
Vice Presidents and its corporate seal or a facsimile thereof
shall be affixed or imprinted thereon and attested by the
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manual signature of one of its Trust Officers. In addition,
in the case of any Trust Certificate issued on transfer
outside the City of Chicago, State of Illinois, such Trust
Certificate and the guaranty endorsed thereon shall not
be entitled fo any benefit under this Agreement, or be
valid or enforceable for any purpose, unless manually
countersigned by the party authorized to effect such trans-
fer pursuant to Section 2.06(a) and, in such case, there
shall be inscribed on such Trust Certificate a legend satis-
factory to the Trustee to the foregoing effect. In case any
officer of the Trustee whose signature, whether facsimile or
not, shall appear on any of the Trust Certificates shall cease
to be such officer of the Trustee before the Trust Certificates
shall have been issued or delivered by the Trustee or shall
not have been acting in such capacity on the date of the
Trust Certificates, such Trust Certificates may be adopted
by the Trustee and be issued and delivered as though such
person had not ceased to be or had then been such officer
of the Trustee.

Secrion 2.05. Temporary Trust Certificates. Tempo-
rary printed Trust Certificates in such form and denomina-
tions as the Company may determine with the approval of
the Trustee may be issued by the Trustee, and shall be
exchangeable, without charge to the holder thereof, upon
surrender thereof to the Trustee, for definitive Trust Cer-
tificates when the same shall have been prepared. Until
such exchange said temporary Trust Certificates shall be
entitled to the same benefit of this Agreement in all respects
as said definitive Trust Certificates.

Secrion 2.06. Characteristics of Trust Certificates.
(a) The definitive Trust Certificates shall be registered,
as to both principal and interest, in the name of the holder;
shall be registrable as to transfer upon presentation and
surrender thereof at the Corporate Trust Office or at any
other office or agency designated by the Trustee for such
purpose, in any such case accompanied by appropriate
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instruments of assignment and transfer, duly executed
by the registered holder of the surrendered Trust Cer-
tificate or Certificates or by duly authorized attorney, in
form satisfactory to the Trustee; and shall be dated as
of the date of this Agreement, or, if issued after the day
next preceding the first Interest Payment Date, as of the
Interest Payment Date next preceding the date of issue,
unless issued on an Interest Payment Date, in which
event they shall be dated as of the date of issue, or unless
issued upon registration of transfer of or in exchange for
another Trust Certificate or Certificates bearing unpaid
interest from an earlier date, in which case they shall be
dated as of such earlier date, and in any case shall entitle
the registered holder to interest from the date thereof.

(b) The several denominations of Trust Certificates
shall be interchangeable in authorized denominations of the
same maturity at the Corporate Trust Office or at any other
office or agency maintained pursuant to Section 2.06(a).

(¢) Anything contained herein to the contrary notwith-
standing, and prior to due presentment for registration of
transfer, the parties hereto and any Trust Certificate regis-
trar may deem and treat the registered holder of any Trust
Certificate as the absolute owner of such Trust Certificate
for all purposes and shall not be affected by any notice to
the contrary.

(d) The Trustee shall cause to be kept at the Corporate
Trust Office and at each other office or agency maintained
pursuant to Section 2.06(a) books for the registration and
registration of transfer of the Trust Certificates.

(e) For any registration of transfer or exchange the
Trustee and any Trust Certificate registrar shall require
the payment of a sum sufficient to reimburse it for any
governmental charge connected therewith.

(f) Each Trust Certificate delivered, pursuant to any
provision of this Agreement, in exchange or substitution
for, or upon the registration of transfer of, the whole or
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any part, as the case may he, of one or more other Trust
Certificates shall carry all the rights to interest accrued
and unpaid, and to acerue, which were carried by the whole
or such part, as the ease may be, of such one or more other
Trust Certificates, and, notwithstanding anything con-
tained in this Agreement, such Trust Certificate shall be
so dated that neither gain nor loss in interest shall re-
sult from such exchange, substitution or registration of
transfer.

(g) The Trustee and any Trust Certificate registrar
shall not be required (1) to issue, register the transfer of
or exchange Trust Certificates for a period of fifteen days
next preceding any Interest Payment Date or, in the case
of Sinking Fund Trust Certificates, the completion of any
selection of Sinking Flund Trust Certificates to be redeemed,
or (2) to register the transfer of or exchange any Sinking
Fund Trust Certificate selected for redemption, except as
provided in Section 3.02.

Section 2.07. Replacement of Lost Trust Certificates.
In case any Trust Certificate shall become mutilated or de-
faced or be lost, destroyed or stolen, then on the terms
herein set forth, and not otherwise, the Trustee shall exe-
cute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation
as the Trustee may determine, in exchange and substitution
for, and upon cancelation of, the mutilated or defaced Trust
Certificate, or in lieu of and in substitution for the same if
lost, destroyed or stolen. The Company shall execute its
guaranty on any Trust Certificate so delivered. The ap-
plicant for a new Trust Certificate shall furnish to the
Trustee and to the Company evidence to their satisfaction
of the loss, destruction or theft of such Trust Certificate
alleged to have been lost, destroyed or stolen and of the
ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Trust Certificate, and also shall furnish
such security or indemnity as may be required by the
Trustee and by the Company in their discretion, and shall
pay all expenses and charges of such substitution or ex-
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change. All Trust Certificates are held and owned upon the
express condition that the foregoing provisions are exclu-
give in vespect of the replacement of mutilated, defaced,
lost, destroyed or stolen Trust Certificates and shall pre-
clude any and all other rights and remedies, any law or
statute now existing or hereafter enacted to the contrary
notwithstanding.

Secron 2.08. Legal Holidays. In any case where a
nominal maturity date or an Interest Payment Date or
8 Sinking Fund Redemption Date shall not be a Busi-
ness Day, then (notwithstanding any other provisions of the
Trust Certificates or this Agreement) payment of the
principal of or interest on the Trust Certificates concerned
need not be made on such date, but shall be made on the
next succeeding Business Day with the same force and
effect as if made on such nominal maturity date, on such
Interest Payment Date or on such Sinking Fund Redemp-
tion Date and no interest shall accrue for the period from
and after any such above date.

ABRTICLE THREE
Repeumerion or Trust CerTIrICATES

Secrion 3.01. Right of Redemption and Redemption
Price. (1) The Sinking Fund Trust Certificates are subject
to redemption in part through the application of the rental
payable to the Trustee pursuant to Section 5.04(B) (4), on
the Sinking Fund Redemption Dates, at the redemption
price specified in the form of Sinking Fund Trust Certifi-
cate hereinbefore set forth, together with acerued and
unpaid interest to the date fixed for redemption. The option
to inerease sinking fund payments and procedures required
therefor are set forth in Section 5.04(B) (4).

(2) The Sinking Fund Trust Certificates are also sub-
ject to redemption, at the option of the Company, as a
whole at any time or in principal amounts of not less than
$1,000,000 from time to time, on and after the date and at
the redemption prices specified in the form of Sinking
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Fund Trust Certificate hereinbefore set forth, together with
acerued and unpaid interest to the date fixed for redemp-
tion.

Secrion 3.02. Selection of Trust Certificates for Sink-
ing Fund Redemption; Notice of Redemption, On or before
the 30th day next preceding each Sinking Fund Redemp-
tion Date, the Trustee shall select for redemption, in such
manner as in its discretion it shall deem appropriate and
fair, a principal amount of Sinking Fund Trust Certificates
so as to exhaust the amount of rental to be paid by the
Company fo it in eash pursnant to Section 5.04(B) (4) on
the next succeeding Sinking Fund Redemption Date, pro-
vided that Sinking Fund Trust Certificates may be re-
deemed in part only in multiples of $1,000.

The Trustee shall mail a notice of redemption at least
30 days prior to each Sinking Fund Redemption Date to the
holders of the Sinking Fund Trust Certificates so to be re-
deemed in whole or in part, at their last addresses as they
shall appear upon the registry books, but failure to give
or receive such notice, or any defect therein, shall not affect
the validity of any proceedings for the redemption of Sink-
ing Fund Trust Certificates.

The notice of redemption shall specify the date for re-
demption and shall state that payment of the principal
amount of the Sinking Fund Trust Certificates or portions
thereof to be redeemed (together with all acerved and un-
paid interest thereon) will be made at the Corporate Trust
Office upon presentation and surrender of such Sinking
Fund Trust Certificates, that acerued interest to the date
fixed for redemption will be paid as specified in said notice,
and that from and after said date interest thereon or on
the portions thereof to be redeemed will cease to accrue.
The notice of redemption shall also state the aggregate
principal amount of Sinking Fund Trust Certificates to be
redeemed and the serial numbers thereof; and in case there
shall have been selected as aforesaid less than the entire
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principal amount of any Sinking Fund Trust Certificate,
the notice shall specify the serial number of such Sinking
Fund Trust Certificate and the principal amount thereof
called for redemption, and shall state that on and after
the redemption date, upon surrender of such Sinking Fund
Trust Certificate, the holder will receive the redemption
price in respect of the principal amount thereof called for
redemption and, without charge, a new Sinking Fund Trust
Certificate for the principal amount thereof remaining un-
redeemed. The serial numbers of any Sinking Fund Trust
Certificates to be redeemed, required to be included in
any such notice, may be stated in any one or more of the
following ways: individually; in groups from one number
to another number, both inclusive; in groups from one num-
ber to another number, both inclusive, except such as shall
previously have been called for redemption or otherwise re-
tired; or in such other manner as the Trustee shall deem
appropriate.

Szorion 3.03. Procedure for Optional Redemption of
Sinking Fund Trust Certificates. The procedure for the op-
tional redemption of Sinking Fund Trust Certificates shall
be as follows:

(1) In casethe Company shall desire to redeem Sink-
ing Fund Trust Certificates pursuant to Section 3.01(2),
it shall deliver an Officers’ Certificate to the Trustee
giving notice of the exercise of such right of redemption
and specifying the aggregate principal amount of Sink-
ing Fund Trust Certificates to be redeemed and the date
fixed for redemption (which date shall be at least 60
days after delivery of such Officers’ Certificate).

(2) Selection (if less than all the outstanding Sink-
ing Fund Trust Certificates are to be redeemed) of the
particular Sinking Fund Trust Certificates (or portions
thereof, but only in multiples of $1,000) to be redeemed
shall be made, and notice of redemption shall be given,
in like manner as specified in Section 3.02.
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Secrion 3.04. Payment of Sinking Fund Trust Certifi-
cates Called for Redemption. The Company on or before
the redemption date specified in the notice of redemption
having deposited with the Trustee an amount in cash suf-
ficient to redeem all the Sinking Fund Trust Certificates
or portions thereof called for redemption, the Sinking Fund
Trust Certificates or portions thereof called for redemption
shall become due and payable on such redemption date at
the Corporate Trust Office, and from and after such redemp-
tion date interest on such Sinking Fund Trust Certificates
or portions thereof shall cease to acerue and such Sinking
Fund Trust Certificates or portions thereof shall no longer
be deemed to be outstanding hereunder and shall cease to
be entitled to the benefit of this Agreement except to receive
payment from the moneys reserved therefor in the hands
of the Trustee. The Trustee shall hold the redemption
moneys in Trust for the holders of the Sinking Fund Trust
Certificates or portions thereof called for redemption and
shall pay the same to such holders respectively upon pres-
entation and surrender of such Sinking Fund Trust Cer-
tificates.

All Sinking Fund Trust Certificates redeemed and paid
under this Article Three shall be canceled by the Trustee
and no Trust Certificates shall be issued hereunder in place
thereof. At the written request of the Company, the Trustee
shall deliver to the Company the canceled Sinking Fund
Trust Certificates or shall destroy such Sinking Fund Trust
Certificates held by it and deliver to the Company a certifi-
cate of destruction signed by an authorized officer of the
Trustee.

ARTICLE FOUR

Acquisrrion or Trusr BquipMeENT 8y TrUsTEE;
Derosrrep Casm

Secrion 4.01. Acquisition of Equipment by Trustee.
The Company shall, from time to time, cause to be sold,
assigned and fransferred to the Trustee, as trustee for
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the holders of the Trust Certificates, such of the Equipment
described in Schedule A hereto as shall have an aggregate
Depreciated Cost of at least 111.11112% of the principal
amount of Trust Certificates then issued and sold pursuant
to Section 2.01, and any remaining Equipment not so sold,
assigned or transferred shall be excluded herefrom by a
supplement hereto to be entered into by the Trustee and
the Company. Such Equipment shall be delivered to the
person or persons designated by the Trustee as its agent or
agents to receive such delivery (who may be one or more of
the officers or agents of the Company) and the certificate of
any such agent or agents as to such delivery shall be con-
clusive evidence of such delivery.

In the event that the Company shall deem it necessary
or desirable to procure for the use of the Company, and
to include in the trust hereby created, other Equipment
in lieu of or in addition to any of the Equipment specifically
described in Schedule A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Com-
pany may cause to be sold, assigned and transferred to the
Trustee such other Equipment, to be included under the
trust, and any Equipment specifically described in Schedule
A in lieu of which such other Equipment is included in the
trust shall be excluded herefrom by a supplement hereto
to be entered into by the Trustee and the Company.

If less than the total principal amount of Trust Cer-
tificates authorized to be issued, as specified in the forms of
Trust Certificate hereinbefore set forth, are issued and sold,
then the Trustee and the Company shall by supplement
hereto delete from Schedule A hereto Equipment designated
in a Request for which the Trustee has not made payment
pursuant to Section 4.02 and having an aggregate Depreci-
ated Cost of not more than 111.11112% of the difference
between such authorized amount and the prinecipal amount
of the Trust Certificates issued and sold; and thereupon
such deleted Hquipment shall not be subject to any of the
terms of this Agreement.

Secrion 4.02. Payment of Deposited Cash. From time
to time, when and as any of the Trust Equipment shall have
been delivered to the Trustee or its agent or agents pur-
suant to Section 4.01, the Trustee shall (subject to the
provisions of Section 4.03) pay, upon Request, to the manu-
facturers or owners of the delivered Trust Equipment out
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of Deposited Cash an amount which will equal 90% of the
aggregate Depreciated Cost of such Trust Equipment, as
specified in the Officers’ Certificate furnished to the Trustee
pursuant to Section 4.04(b).

Scerion 4.03. Payment of Deficiency. The Company
covenants that, contemporaneously with any payment by
the Trustee pursuant to Section 4.02, it will pay to the
Trustee the advance rental provided in Section 5.04(A)(2),
and thereupon the Trustee shall, upon Request, pay to the
manufacturers or owners of the delivered Trust Equipment,
by the use of such advance rental, the portion of the Cost
of the delivered Trust Equipment not paid out of Deposited
Cash as provided for in Section 4.02; the intention being
that the Company shall ultimately pay not less than 10% of
the Depreciated Cost of all the Trust Equipment delivered
to the Trustee pursuant to this Article Four, and the Trus-
tee and the Company shall at any time, if occasion arises,
adjust their accounts and payments to the end that the
Trustee shall pay with Deposited ‘Cash not more than 90%
of the Depreciated Cost of such Trust Equipment and the
Company shall pay the remainder, to be not less than 10%
of such Depreciated Cost.

Section 4.04. Supporting Papers. The Trustee shall
not pay out any Deposited Cash against the delivery of
any of the Trust Equipment unless and until it shall have
received :

(a) a certificate of the agent or agents designated
by the Trustee to receive delivery of the Trust Equip-
ment, stating that the Trust Equipment deseribed and
specified therein by number or numbers has been de-
livered to such agent or agents (the date of such cer-
tificate to be conclusively presumed as the date of such
delivery);

(b) an Officers’ Certificate which shall state (i) that
such Trust HEquipment is Equipment as herein defined,
(it) that the Cost and Depreciated Cost of such Trust
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Equipment are amounts therein specified or are not less
than amounts therein specified, (iil) the date each
unit of such Trust Equipment was first put into use or
that such unit was first put into use not earlier than a
specified date, (iv) whether such Trust Equipment has,
within six months prior to the date of its acquisition
by the Company, been used or operated, by a person or
persons other than the Company, in a business similar
to that in which it has been or is to be used or operated
by the Company and (v) that, in the opinions of the
signers, all conditions precedent provided for in this
Agreement, relating to the payment in question, have
been complied with;

(¢) an Engineer’s Certificate which shall state the
fair value to the Company, in the opinion of the signer,
of such Trust Equipment as of the date of the above-
mentioned Request and that such Trust Equipment has
an expected useful life extending beyond the fixed date
on which all Sinking Fund Trust Certificates shall
mature;

(d) a bill or bills of sale of such Trust Equipment
from the manufacturers or owners thereof to the Trus-
tee, which bill or bills of sale shall contain a warranty
or guaranty to the Trustee that the title to the Trust
Equipment described therein is free from all liens
and encumbrances (including any leasehold interest
therein) other than the rights of the Company here-
under; and

(e) an Opinion of Counsel to the effect (i) that
such bill or bills of sale are valid and effective, either
alone or in connection with any other instrument re-
ferred to in and accompanying such opinion, to vest in
the Trustee title to such Trust Equipment free from
all liens and encumbrances (including any leasehold
interest therein) other than the rights of the Company
hereunder, (i1) that in case of any Trust Equipment not
specifically described herein, a proper supplement hereto
in respect of such Trust Equipment has been duly exe-
cuted by the Trustee and the Company and (iii) that,
in the opinion of such counsel, all conditions precedent
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provided for in this Agreement, relating to the payment
in question, have been complied with,

If any of the Trust Equipment for which payment is being
made has, within 8ix months prior to the date of its acquisi-
tion by the Company, been used or operated, by a person
or persons other than the Company, in a business similar to
that in which it has been or is to be used or operated by the
Company and the fair value to the Company of sueh Trust
Equipment is not less than $25,000 and not less than
1% of the aggregate principal amount of Trust Certificates
at the time outstanding, the Engineer’s Certificate referred
to in subparagraph (c) above shall be signed by an Inde-
pendent Engineer.

Any Officers’ Certificate delivered pursuant to this
Section 4.04 may state that the Cost of the Trust Equip-
ment therein referred to is tentatively determined, subject
to final adjustment to be evidenced in a final Officers’ Cer-
tificate to be delivered to the Trustee.

If the aggregate Depreciated Cost or fair value, which-
ever is less, as specified in the certificates theretofore de-
livered to the Trustee pursuant to this Section 4.04, of the
Trust Equipment delivered to the Trustee or its agent or
agents pursuant to this Article Four shall be less than
111.11112% of the aggregate principal amount of Trust
Certificates issued pursuant to Section 2.01, the Company
will cause to be sold, assigned and transferred to the Trus-
tee additional Equipment in such amount and of such Cost
that the aggregate Depreciated Cost or fair value, which-
ever is less, of the Trust Equipment will be at least
111.11112% of the aggregate principal amount of said Trust
Certificatea.

ARTICLE FIVE
Lease or Trusr EqureMeENT TO THE COoMPANY
Seorion 5.01. Lease of Trust Equipment. The Trustee

does hereby let and lease to the Company, for the term
commencing on the date of this Agreement and ending on
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the date specified in the form of Sinking Fund Trust Certi-
ficate hereinbefore set forth as the fixed date on which all
Sinking Fund Trust Certificates shall mature, all of the
Trust Equipment.

Seoron 5.02. Egquipment Automatically Subjected. As
and when any Hquipment shall from time to time be
delivered hereunder to the Trustee or its agent or agents,
the same shall, ipso facto and without further instrument
of lease or transfer, pass under and become subject to all
the terms and provisions hereof.

Seoron 5.03. Substituted Equipment Subject Hereto.
In the event that the Company shall, as provided in Section
4.01, 4.04 or 5.06, cause to be transferred to the Trustee
other Equipment in addition to or in substitution for any
of the Equipment herein specifically described or sub-
jected hereto, such other Equipment shall be included as
part of the Trust Equipment by supplement hereto and
shall be subject to all the terms and conditions hereof in
all respeets as though it had been part of the Trust Equip-
ment herein specifically deseribed.

Section 5.04. Rental Payments. The Company hereby
accepts the lease of all the Trust Equipment, and cove-
nants and agrees to accept delivery and possession here-
under of the Trust Equipment ; and the Company covenants
and agrees to pay to the Trustee at the Corporate Trust
Office (or, in the case of taxes, to the proper taxing author-
ity), in such coin or currency of the United States of Amer-
ica as at the time of payment shall be legul tender for the
payment of public and private debts, rent hercunder which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable
(whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A} The Company shall pay to the Trustee, as here-
inafter provided, as advance rental herennder, sums
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which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant
to Section 5.06 or the last paragraph of Section 4.04)
and the portion of such Cost to be provided out of the
net proceeds (excluding premium and acerued interest,
if any) of the sale of the Trust Certificates, the inten-
tion being that, when all such Trust Equipment shall
have been delivered to the Trustee or its agent or agents,
the Company shall have paid or shall pay to the Trustee,
as advance rental hereunder, a sum equal to the amount
by which the aggregate Cost of such Trust Equipment
exceeds such net proceeds of the sale of the Trust
Certificates. The Company agrees to pay such advance
rental as follows:

(1) at the time of issue of Trust Certificates pur-
suant to Section 2.01 a sum which, when added to
such net proceeds of the sale of the Trust Certificates
deposited with the Trustee, will make the total sum
deposited equal fo the principal amount of the Trust
Certificates so issued; and

(2) upon delivery of any of such Trust Equip-
ment, & sum equal to the portion of the Cost of such
delivered Trust Equipment not paid out of De-
posited Cash as provided for in Section 4.02.

(B) In addition to such advance rental the Com-
pany shall pay to the Trustee, as hereinafter provided,
as rental for the Trust Equipment (notwithstanding that
any of the Trust Certificates shall have been acquired by
the Company or shall not have been presented for pay-
ment), the following:

(1) from time to time upon demand of the
Trustee (a) the necessary and reasonable expenses
of the trust hereby created, including compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest accrued thereupon at time of par-
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chase) in connection with any purchase, sale or re-
demption by the Trustee of Investment Securities;

(2) from time to time upon demand of the
Trustee any and all taxes, assessments and govern-
mental charges upon or on account of the income or
property of the trust, or upon or on account of this
Agreement, which the Trustee as such may be re-
quired to pay;

(3) (a) the amounts of the interest payable on
the Trust Certificates, when and as the same shall
become payable, and (b) interest at the Overdue In-
terest Rate from the due date, upon the amount of
any instalments of rental payable under this subpara-
graph (3) and the following subparagraphs (4) and
(5) which shall not be paid when due, to the extent
legally enforceable;

(4) as a sinking fund for the Sinking Fund Trust
Certificates, on or before each Sinking Flund Redemp-
tion Date, an amount in cash sufficient to redeem an
aggregate principal amount of Sinking Fund Trust
Certificates equal to the total amount thereof issued
pursuant to Section 2.01 divided by a number equal to
the original number of Sinking Fund Redemption
Dates plus one. In addition, on each Sinking Fund
Redemption Date the Company may pay additional
rentals to the sinking fund to redeem such greater
amount, not exceeding the required sinking fund re-
tirement for that year, of Sinking Fund Trust Cer-
tificates as the Company shall specify in a Request
delivered to the Trustee at least 60 days prior to such
Sinking Fund Redemption Date; and

(5) the principal of the Trust Certificates {other
than those called for redemption pursuant to Section
3.01(1)) upon the maturity thereof, whether by dec-
laration or otherwise.
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Notwithstanding the provisions of subparagraph (4) above,
the Company may, at its option, in lieu of making all or any
part of any rental payment provided for in said subpara-
graph (4) in cash, credit, pursuant to a Request delivered
on or before the 60th day next preceding the Sinking Fund
Redemption Date on which such rental payment is due,
against such rental payment any Sinking Fund Trust
Certificates specified in such Request (not theretofore
credited) acquired or redeemed otherwise than as provided
in Section 3.01(1). The Company shall, on or before the
45th day next preceding such Sinking Fund Redemption
Date (or by such later day as may be agreeable to the
Trustee), deliver to the Trustee for cancelation (if not
theretofore delivered to the Trustee) all such Sinking Fund
Trust Certificates. The amount of the rental payment in
anticipation of which the Company specifies in such Request
that any Sinking Fund Trust Certificate is to be credited
shall be reduced by an amount equal to the redemption
price referred to in Section 3.01(1) hereof of such Sinking
Fund Trust Certificate on the Sinking Fund Redemption
Date in respect of which such credit is taken.

To the extent that the right of the Company fo pay
additional rentals to the sinking fund pursuant to sub-
paragraph (4) above is not exercised in any year, such right
shall not be cumulative or carried forward to any sub-
sequent year.

In any case where the date of any amounts payable to
the Trustee pursuant to the above subparagraphs (3) (a),
(4) or (5) shall not be a Business Day, then (notwithstand-
ing any other provisions of this Agreement) such payments
shall be made on the next succeeding Business Day with the
same force and effect as if made on the nominal date for
payment of such amounts and no interest shall accrue for
the period from and after any such nominal date.

Nothing herein or in the Trust Certificates contained
shall be deemed to impose on the Trustee or on the Company
any obligation to pay to the holder of any Trust Certificate
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any tax, assessment or governmental charge required by
any present or future law of the United States of America,
or of any state, county or municipality or other taxing au-
thority thereof, to be paid in behalf of, or withheld from
the amount payable to, the holder of any Trust Certificate.

The Company shall not be required to pay any tax,
assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the
validity thereof, provided that the rights or interests of the
Trustee and of the holders of the Trust Certificates will not
be materially endangered thereby and the Company shall
have furnished the Trustee with an Opinion of Counsel to
such effect.

Secrion 5.05. Termination of Lease. At the termina-
tion of the lease provided herein and after all payments due
or to become due from the Company hereunder shall have
been completed and fully made to the Trustee (1) such pay-
ments shall be applied and treated as purchase money and
as the full purchase price of the Trust Eguipment, (2) any
moneys remaining in the hands of the Trustee after provid-
ing for payment in full of all outstanding Trust Certificates
and after paying the expenses of the Trustee, including
its reasonable compensation, shall be paid to the Company,
(3) title to all the Trust Equipment shall vest in the
Company and (4) the Trustee shall execute for record
in public offices, at the expense of the Company, such in-
strument or imstruments in writing as reasonably shall
be requested by the Company in order to make eclear upon
publie records the Company’s title to all the Trust Equip-
ment under the laws of any jurisdiction; provided, however,
that until that time title to the Trust Equipment shall not
pass to or vest in the Company, but title to and ownership
of all the Trust Equipment shall be and remain in the
Trustee, notwithstanding the delivery of the Trust Equip-
ment to and the possession and use thereof by the Company.

Secrion 5.06. Substitution and Replacement of Equip-
ment. Upon Request, the Trustee shall, at any time and
from time to time, execute and deliver a bill of sale assigning
and transferring to the transferee named by the Company
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all the right, title and interest of the Trustee in and to any
or all of the Trust Equipment; provided, however, that none
of the Trust Kquipment shall be so assigned or transferred
{except as provided in Sections 5.05 and 5.08) unless simul-
taneously (a) there shall be conveyed to the Trustee other
Bquipment of a fair value to the Company not less than
the fair value, as of the date of such Request, of the Trust
Equipment so assigned or transferred by the Trustee or (b)
there shall be paid to the Trustee cash and/or issued to the
Trustee a Letter of Credit aggregating an amount not less
than the fair value, as of said date, of the Trust Equipment
so assigned or transferred by the Trustee.

At the time of delivery of any Request pursuant to the
first paragraph of this Section 5.06, the Company shall, if
other Equipment is to be conveyed to the Trustee in substitu-
tion for the Trust Equipment to be assigned or transferred
by the Trustee, deliver to the Trustee the following papers:

(1) an Engineer’s Certificate stating (i) the fair
value, as of the date of said Request, of the Trust Equip-
ment so to be assigned or transferred by the Trustee,
(ii) that such assignment or transfer will not impair the
security under this Agreement in contravention of the
provisions hereof and (iii) the fair value to the Company
of such substituted units of Equipment as of such date
and that such substituted units have an expected useful
life extending beyond the fixed date on which all Sinking
Fund Trust Certificates shall mature;

(2) an Officers’ Certificate stating (i) the date each
unit of Trust Equipment so to be assigned or trans-
ferred by the Trustee was first put into use (or that
such unit was first put into use not later than a specified
date), (ii) the original Cost of each unit of the Equip-
ment so to be substituted and the date it was first put
into use (or that such unit was first put into use not
earlier than a specified date), (iii) that each such unit
so to be substituted is Equipment as herein defined,
(iv) that no Event of Default has occurred and is con-
tinuing, (v) whether such Equipment to be substituted
has, within six months prior to the date of its acquisition
by the Company, been used or operated, by a person or
persons other than the Company, in a business similar
to that in which it has been or is to be used or operated
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by the Company and (vi) that, in the opinions of the
signers, all conditions precedent provided for in this
Agreement, relating to such substitution, have been com-
plied with;

(3) a certificate and a bill or bills of sale in respeet
of such substituted Equipment as provided for in sub-
paragraphs (a) and (d) of the first paragraph of Section
4,04; and

(4) an Opinion of Counsel to the effect (i) that such
bill or bills of sale are valid and effective, either alone
or together with any other instruments referred te in
and accompanying such opinion, to vest in the Trustee
title to such substituted Equipment free from all liens
and encumbrances (including any leasehold interest
therein) other than the rights of the Company hereunder,
(ii) that a proper supplement hereto in respect of such
substituted Equipment has been duly executed by the
Trustee and the Company and (iii) that, in the opinion
of such counsel, all conditions precedent provided for
in this Agreement, with respect to such substitution,
have been complied with,

If the fair value of the Trust Equipment to be assigned
or transferred by the Trustee, together with all other prop-
erty so assigned or transferred since the commencement of
the then current calendar year, as set forth in the certificate
or certificates required by this Section 5.06, is 10% or more
of the aggregate principal amount of Trust Certificates at
the time outstanding, the Engineer’s Certificate referred to
in subparagraph (1) above shall be signed by an Inde-
pendent Engineer unless the fair value of the Trust Equip-
ment to be assigned or transferred, as set forth in such
certificate, is less than $25,000 or less than 1% of the aggre-
gate principal amount of Trust Certificates at the time
outstanding. If any Equipment to be conveyed to the
Trustee pursnant to this Seetion 5.06 has, within six months
prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the
Company, in a business similar to that in which it has been
or is to be used or operated by the Company and the fair
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value to the Company of such Equipment is not less than
$25,000 and not less than 1% of the aggregate principal
amount of Trust Certificates at the time outstanding, the
Engineer’s Certificate referred to in subparagraph (1)
above shall be signed by an Independent Engineer.

At the time of delivery of any Request pursuant to the
first paragraph of this Section 5.06, the Company shall, if
cash is to be paid and/or a Letter of Credit issued to the
Trustee in respect of the Trust Equipment to be assigned
or transferred by the Trustee, deliver to the Trustee papers
corresponding to those set forth in the second paragraph
of this Section 5.06 in so far as they relate to the action
requested. Any Letter of Credit furnished pursuant to this
Agreement shall be accompanied by an Opinion of Counsel
to the effect that such instrument constitutes a Letter of
Credit as defined in this Agreement.

Any cash deposited with the Trustee pursuant to this
Section 5.06 or pursuant to Section 5.08 shall, from time to
time, be paid over by the Trustee to the Company upon
Request, against conveyance to the Trustee of Equipment
having a fair value, as of the date of said Request, not less
than the amount of cash so paid, and upon compliance by
the Company with all of the provisions of the second para-
graph of this Section 5.06 (including an Engineer’s Cer-
tificate corresponding to that required by subparagraph (1)
of said second paragraph with respect to said Equipment)
in so far as they relate to the action requested.

For all purposes of this Seection 5.06, where fair value
is not determined by an Independent Engineer, fair value
shall be determined as follows (and the manner of such
determination shall be set forth in each Engineer’s Certif-
icate furnished in respect thereof, including a statement
of actual fair value or fair value to the Company, as the
case may be, without reference to the provisions of sub-
divisions (b) of subparagraphs (1) and (2) of this para-
graph):

(1) The fair value of any unit of Trust Equipment
agsigned or transferred by the Trustee as provided in
this Section 5.06 shall be deemed to be the greater of (a)
the actual fair value thereof and (b) the Cost thereof
as theretofore certified to the Trustee less 1/25th of such
Cost for each full period of one year elapsed between
the date such unit was first put into use as certified to
the Trustee and the date as of which fair value is to be
determined.
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(2) The fair value to the Company of any unit of
Equipment conveyed to the Trustee as provided in this
Section 5.06 shall be deemed to be the lesser of (a) the
actual fair value thereof to the Company and (b) the
Cost of such unit, if new, or, in case of any unit of Equip-
ment not new, (i) the depreciated book value thereof on
the books of the owner thereof, as of the date of the
transfer thereof to the Trustee, or (ii) the Cost thereof,
less 1/25th of such Cost for each full period of one year
elapsed between the date such unit was first put into use
and the date of the transfer thereof to the Trustee or
(iii) the value thereof, as of said last mentioned date,
as determined in accordance with the Code of Rules
Governing the Condition of and Repairs to Freight and
Passenger Cars for the Interchange of Traffic, Adopted
by the Association of American Railroads, Operations
and Maintenance Department, Mechanical Division, as in
effect at the time in question (or, if there is no such
Code then in effect, sound accounting principles), which-
ever shall be less.

For all purposes of this Section 5.06, where fair value
is determined by an Independent Engineer such fair value
shall be determined without requiring reference to the pro-
visions of subparagraphs (1) and (2) of the next preceding
paragraph.

Srorox 5.07. Marking of Trust Equipment. The
Company agrees that, as soon as practicable after the de-
livery to the Trustee pursuant to this Agreement of each
unit of the Trust Equipment, there shall be plainly, dis-
tinetly, permanently and conspicuously placed and fastened
upon each side of such unit a metal plate bearing the follow-
ing words, or such words shall be otherwise plainly, dis-
tinctly, permanently and conspicuously marked on each side
of such unit, in either case in letters not less than seven-
sixteenths of one inch in height:

Trre To Tr1s Car Is Vesrep 1v 4 Truster UnpEr
Ax EqurrmenTt Trusr AcreEmMeNT Recorpep UxNper
Seorion 200 or TR INTERSTATE COoMMERCE AoT.
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Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Trustee’s ownership of each
unit of the Trust Equipment.

In case, prior to the termination of the lease provided
for herein, any of such plates or marks shall at any time be
removed, defaced or destroyed, the Company shall forth-
with cause the same to be restored or replaced. The Com-
pany shall not change, or permit to be changed, the numbers
of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein
provided) except in accordance with a statement of new
numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which
shall be filed and recorded in like manner as this Agreement.

The Trust Equipment may be lettered, “General Ameri-
can Transportation Corporation”, “Union Refrigerator
Transit Lines”, “GATX”, “ATLX”, “HFPX”, “SWTX?”,
“TCX”’ “LIHLX??, “GDOX”, “GAOX”’ “LAPX”’ “GA"RX”,
“SRLX", “URTX”, “KGNX”, “GACX”, “IMFX”, “GPBX?”,
“GPEX”, “GAEX”, G(UOCX”’ “ASHX”’ “PVRX”’
“TPBX”, “GASX”, “G_UEX”, “A_ROX”, “GCRX”,
“DOWX", “GGPX", “DRGW?”, or in some other appro-
priate manner for convenience of identification of the
leagehold interest of the Company therein, and may also be
lettered, in case of a sublease of any equipment made
pursuant to Section 5.09 hereof, in such manner as may
be appropriate for convenience of identification of the sub-
leasehold interest therein ; but the Company, during the con-
tinunance of the lease provided for herein, will not allow the
name of any person, firm, association or corporation to be
placed on any of the Trust Equipment as a designation
which might be interpreted as a claim of ownership thereof
by the Company or by any person, firm, association or
corporation other than the Trustee.

Srcrion 5.08. Maintenance of Trust Equipment. The
Company agrees that it will maintain and keep all the Trust
Equipment in good order and proper repair at its own cost
and expense, unless and until it becomes worn out, unsuit-
able for use, lost or destroyed (hereinafter called a Casualty
Occurrence). Whenever any of the Trust Equipment shall
suffer a Casualty Occurrence, the Company shall, within
20 days after the calendar quarter in which it shall have
been informed of such Casualty Occurrence, deliver to the
Trustee an Engineer’s Certificate deseribing such Trust
Eqguipment and stating the fair value thereof as of the date
of such Casualty Occurrence. When the total fair value
of Trust Equipment having suffered a Casualty Occurrence
(exclusive of Trust Equipment having suffered a Casualty
Occurrence in respect of which payment shall have been
made, or a Letter of Credit shall have been issued, to the
Trustee pursuant to this Section) shall exceed the lesser
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of $500,000 or 1% of the aggregate principal amount of
Trust Certificates then outstanding (or such lesser amount
as the Company may elect), the Company shall within 30
days after having been informed of such Casualty Occur--
rences (1) deliver to the Trustee an Engineer’s Certificate
describing such Trust Equipment and stating the fair value
thereof as of the respective dates of such Casualty Occur-
rences and (2) deposit with the Trustee an amount in cash
and/or shall cause to be issued to the Trustee a Letter
of Credit, aggregating an amount equal to such total fair
value (with the exclusion as aforesaid). The rights and
remedies of the Trustee to enforce or to recover any of the
rental payments shall not be affected by reason of such
Casualty Occurrences. Any cash or Letter of Credit de-
posited with the Trustee pursuant to this Section 5.08 shall
be held and applied as provided in the fourth paragraph of
Section 5.06. For all purposes of this paragraph, fair value
shall be determined in the manner provided in subpara-
graph (1) of the penultimate paragraph of Section 5.06.

Promptly upon the deposit with the Trustee of cash
and/or a Letter of Credit pursuant to the next preceding
paragraph, the Trustee shall execute and deliver a bill of
sale assigning and transferring to the transferee named by
the Company all the right, title and interest of the Trustee
in and to the Trust Equipment in respect of which such
cash and/or Letter of Credit was deposited with the Trus-
tee, such bills of sale to be in form as reasonably shall be
requested by the Company in order to make clear upon
public records the Company’s title to such Trust Equipment
under the laws of any jurisdiction.

The Company covenants and agrees to furnish to the
Trustee, whenever requested by the Trustee, and at least
once, on or before May 15, in every calendar year follow-
ing the calendar year in which occurs the first delivery of
any of the Trust Equipment to the Trustee or its agent or
agents hereunder and during the continuance of the lease
provided for herein, an Officers’ Certificate, dated as of the
preceding February 14, stating (1) the amount, deseription
and numbers of all Trust Equipment that may have become
worn out, or that may have become unsuitable for use or
lost or destroyed by accident or otherwise since the date
of the last preceding statement (or the date of this Agree-
ment in the case of the first statement), and (2) that
in the case of all the Trust Equipment repainted or
repaired since the date of the last preceding statement
(or the date of this Agreement in the case of the first
statement) the plates or marks required by Section 5.07
have been preserved, or that such Trust Equipment when
repainted or repaired has been again plated or marked as
required thereby. The Trustee, by its agents, shall have
the right onee in each calendar year, but shall be under no
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duty, to inspect the Trust Equipment at the then existing
locations thereof.

Secrion 5.09. Possession of Trust Equipment. Exeept
as provided in this Section 5.09, the Company will not assign
or transfer its rights hereunder, or transfer or sublet the
Trust Equipment or any part thereof, without the written
consent of the Trustee first had and obtained; and the
Company shall not, without such written consent, except
as herein provided, part with the possession of, or suffer
or allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer fo a corpora-
tion which shall acquire all or substantially all of the
property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the
guaranty endorsed on the Trust Certificates shall not be
deemed a breach of this covenant. The appointment of a
receiver or receivers in equity or reorganization or a trus-
tee or trustees in bankruptey or reorganization for the
Company or for its property shall not be deemed an unau-
thorized assignment if, prior to any action by the Trustee
to exercise the remedies herein provided, such receiver or
receivers or trustee or trustees shall be discharged or such
receiver or receivers or trustee or trustees shall, pursuant
to court order or decree, in writing duly assume and agree
to pay or perform each and all of the obligations and
covenants of the Company hereunder and under the guar-
anty endorsed on the Trust Certificates, in such manner
that such obligations shall have the same status as obliga-
tions incurred by such receiver or receivers or trustee or
trustees.

So long as the Company shall not be in default under
this Agreement, the Company and any of its Affiliates shall
be entitled to the possession and use of the Trust Equip-
ment in accordance with the terms hereof, and the Company
may algo (a) furnish the Trust Equipment or any part
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thereof to railroad companies for use upon the lines of rail-
road owned or operated by them or over which they have
trackage rights and upon connecting and other carriers in
the usual interchange of traffie, or to others than railroad
companies for use in their business, or (b) sublet all or
any part of the Trust Equipment, but only, in either case,
upon and subject to all the terms and conditions of this
Agreement, and to all rights of the Trustee hereunder.

Any such sublease may provide that the sublessee, so
long as it shall not be in default under such sublease, shall
be entitled (subject to the rights of the Trustee upon the
happening of an Kvent of Default) to the possession of the
Trust Equipment included in such sublease and the use
thereof, and, subject to the provisions of Section 5.07, may
provide for lettering or marking upon such Equipment for
convenience of identification of the leasehold interest of
such sublessee therein. Every such sublease shall expressly
subject the rights of the sublessee under such sublease to
the rights of the Trustee in respect of the Trust Equipment
covered by such sublease in the event of the happening of
an Event of Default.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the Company’s rights hereunder
or in case of any unaunthorized transfer or sublease of
any of the Trust Equipment. The election of the Trustee
to terminate the lease provided for herein shall have the
same effect as the retaking of the Trust Equipment by
the Trustee as hereinafter provided.

Seorion 5.10. Patent Indemnity. The Company cove-
nants and agrees to indemnify the Trustee against any
and all claims arising out of or connected with the owner-
ship or use of any of the Trust Equipment, and particularly
against any and all claims arising out of the use of any
patented inventions in and about the Trust Equipment, and
to comply in all respects with the laws of the United States
of America and of all the states and other jurisdietions in



5.10, 5.11, 6.01
41

which the Trust Equipment, or any thereof, may be oper-
ated, and with all lawful acts, rules, regulations and orders
of any commissions, boards and other legislative, executive,
administrative or judicial bodies or officers having power to
regulate or supervise any of the Trust Equipment, includ-
ing without limitation all lawful acts, rules, regulations and
orders of any body having competent jurisdiction relating
to automatic coupler devices or attachments, air brakes or
other appliances; provided, however, that the Company
may in good faith contest the validity of any such law, act,
rule, regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable
manner which will not in the judgment of the Trustee ma-
terially endanger the rights or interests of the Trustee or
of the holders of the Trust Certificates. The Company shall
not be relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims
or the commencement or prosecution of any litigation in
respect thereof.

Section 5.11. Letters of Credit. Any Letter of Credit
deposited with the Trustee pursuant to Section 5.06 or 5.08
hereof shall upon or prior to its expiration or other termina-
tion or upon Request, as the case may be, be released by the
Trustee to the Company against (i) conveyance to the Trus-
tee of units of Equipment having a fair value to the Com-
pany (determined as provided in the last two paragraphs
of Section 5.06), as of the date of such termination or
Request, not less than the amount of the Letter of Credit
to be released and upon delivery to the Trustee of papers
as provided in the second paragraph of Section 5.06 or (ii)
deposit with the Trustee of cash or another Letter of Credit
in like amount as the Letter of Credit to be released. If
within 10 days prior to the expiration or other termination
of a Letter of Credit, such conveyance or deposit is not
made by the Company, the Trustee shall duly present such
Letter of Credit for collection. In the event that any Letter
of Credit shall expire, terminate, be or become uncollectible
or unenforceable, or if the Trustee shall be unable to draw
on any Letter of Credit the full amount thereof, the Com-
pany shall convey units of Equipment and/or deposit with
the Trustee cash or another Letter of Credit, as aforesaid,
and the original Letter of Credit shall be released to the
Company.

ARTICLE SIX

Remepres v Evext or Deravnr
Seorion 6.01. Ewvents of Default. The Company cove-
nants and agrees that in case:

(a) the Company shall default in the payment of
any part of the rental payable hereunder (including
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advance rental) for more than 80 days after the same
ghall have become due and payable, or :

(b) the Company shall make or suffer any unauthor-
ized assignment or transfer of its rights hereunder or
shall make any unauthorized transfer or sublease of any
of the Trust Kquipment, or, except as herein authorized,
shall part with the possession of any of the Trust Equip-
ment, and shall fail or refuse either to cause such
assignment or transfer or sublease to be canceled by
agreement of all parties having any interest therein and
recover possession of such Trust Equipment within 30
days after the Trustee shall have demanded in writing
such cancelation and recovery of possession, or within
said 30 days to deposit with the Trustee a sum in cash
equal to the Cost, or, in the case of Trust Equipment
conveyed to the Trustee pursuant to Section 5.06 hereof,
the fair value (as of the date of conveyance), of the
Trust Equipment so assigned or transferred or sub-
leased or the possession of which shall have been parted
with otherwise than as herein authorized, as certified to
the Trustee pursuant to Section 4.04 or Section 5.06
(any sum so deposited to be returned to the Company
upon the cancelation of such assignment, transfer or
sublease and the recovery of possession by the Company
of such Trust Equipment), or

(e} the Company shall, for more than 60 days after
the Trustee shall have demanded in writing perform-
ance thereof, fail or refuse to comply with any other
of the terms and covenants hereof on its part to be kept
and performed, or to make provision satisfactory to
the Trustee for such compliance, or

(d) an event of default shall occur under any lease,
agreement, equipment trust agreement or indenture
under which the Company is an obligor and the Trustee
is also acting as trustee thereunder (the term “event of
default” being used in this subparagraph (d) to mean
any event which, after any applicable notice and/or
period of grace provided for in the instrument in ques-
tion, permits the trustee thereunder to declare the prin-
cipal amount of the obligation issued or secured thereby
to become immediately due and payable),

then, in any such case (herein sometimes called an Event of
Default), so long as such Event of Default shall be continu-
ing, the Trustee, by notice in writing to the Company, or
the holders of not less than 25% in principal amount of
the then outstanding Trust Certificates, by notice in writing
to the Company and the Trustee, may declare to be due
and payable forthwith the entire amount of the rentals (in-
cluding any unpaid advance rental, but not including rentals
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required for the payment of interest acceruing after the date
of such declaration or rentals payable pursuant to Sectio..
5.04(B) (4) after the date of such declaration) payable by the
Company as set forth in Section 5.04 and not theretofore
paid. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately
without further demand, together with interest at the Over-
due Interest Rate to the extent legally enforceable, on any
portion thereof overdue.

In addition, in case one or more Events of Default shall
happen, and be continuing, the Trustee, by notice in writing
to the Company, or the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates, by
notice in writing to the Company and the Trustee, may de-
clare the principal of all the Trust Certificates then out-
standing to be due and payable, and thereupon the same
shall become and be immediately due and payable.

In case the Company shall fail to pay any instalment
of rental payable pursnant to Section 5.04(B)(3), (B)(4)
or (B)(5) when and as the same shall have become due
and payable hereunder, and such defaunlt shall have con-
tinued for a period of 30 days, the Trustee, in its own
name and as trustee of an express trust, shall be entitled
and empowered to institute any action or proceedings at law
or in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings
to judgment or final decree, and may enforce any such
judgment or final decree against the Company or any other
obligor upon the Trust Certificates and collect in the man-
ner provided by law out of the property of the Company
or other obligor upon the Trust Certificates wherever situ-
ated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bank-
ruptey or for the reorganization of the Company or
any other obligor upon the Trust Certificates under
the Bankruptcy Aet or any other applicable law, or in
case a receiver or trustee shall have been appointed for the
property of the Company or such other obligor, or in ease
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of any other judicial proceedings relative to the Company
or such other obligor, or to the creditors or property of the
Company or such other obligor, the Trustee, irrespective
of whether the rental payments hereunder or the principal
of the Trust Certificates shall then be due and payable as
herein or therein expressed whether by declaration or other-
wise and irrespective of whether the Trustee shall have
made any demand or declaration pursuant to the provisions
of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and
prove a claim or claims for the entire amount of the rentals
(including any unpaid advance rental, but not including
rentals required for the payment of interest acecruing
after the date of such declaration or rentals payable pur-
suant to Section 5.04(B)(4) after the date of such claim
or claims) and to file such other papers or documents
as may be necessary or advisable in order to have the
claims of the Trustee (including any claim for reason-
able compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and
liabilities incurred, and all advances made, by the Trus-
tee except as a result of its negligence or bad faith) and
of the holders of the Trust Certificates allowed in such
proceedings and to collect and receive any moneys or other
property payable or deliverable on any such claims, and to
distribute all amounts received with respect to the claims
of the holders of the Trust Certificates and of the Trustee
on their behalf; and any receiver, assignee or trustee in
bankruptey or reorganization is hereby authorized by each
of the holders of the Trust Certificates to make payments
to the Trustee, and, in the event that the Trustee shall
consent to the making of payments directly to the holders
of the Trust Certificates, to pay to the Trustee such amount
as shall be sufficient to cover reasonable compensation to
the Trustee, its agents, attorneys and counsel, and all other
expenses and liabilities incurred, and all advances made,
by the Trustee except as a result of its negligence or bad
faith,
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All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may be
enforced by the Trustee without the possession of any of
the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be
brought in its own name and as trustee of an express trust,
and any recovery of judgment shall be -for the ratable
benefit of the holders of the Trust Certificates. In any pro-
ceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee
shall be held to represent all the holders of the Trust Cer-
tificates, and it shall not be necessary to make any holders
of the Trust Certificates parties to such proceedings.

Secrion 6.02. Remedies. In case of the happening and
continuance of any Event of Default, the Trustee may by
its agents enter upon the premises of the Company and of
any Affiliate of the Company or of any sublessee where any
of the Trust Equipment may be and take possession of all or
any part of the Trust Equipment and withdraw the same
from said premises, retaining all payments which up to that
time may have been made on account of rental for the Trust
Equipment and otherwise, and shall be entitled to collect,
receive and retain all unpaid per diem, mileage or other
charges of any kind earned by the Trust Equipment or any
part thereof, and may lease the Trust Equipment or any
part thereof, or with or without retaking possession thereof

- (but only after declaring due and payable the entire amount

of rentals payable by the Company as provided in Section
6.01 hereof) may sell the same or any part thereof, free
from any and all claims of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
in so far as may be necessary to perform and fulfill the
trust hereunder, at public or private sale, for cash or
upon credit, in its diseretion, and may proceed otherwise
to enforce its rights and the rights of the holders of
Trust Certificates in the manner herein provided. Upon
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any such sale, the Trustee itself may bid for the property
offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the
Trustee may specify, or as may be required by law, and
without gathering at the place of sale the Trust Equipment
to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall
bave a reasonable opportunity to bid at any such sale.
Upon such taking possession or withdrawal or lease or
sale of the Trust Equipment, the Company shall cease to
have any rights or remedies in respeect of the Trust Equip-
ment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered
by the Company, and no payments theretofore made by the
Company for the rent or use of the Trust Equipment or
any of it shall, in case of the happening and continuance of
any Event of Default and such taking possession, with-
drawal, lease or sale by the Trustee, give to the Company
any legal or equitable interest or title in or to the Trust
Equipment or any of it or any cause or right of action at law
or in equity in respect of the Trust Equipment against the
Trustee or the holders of Trust Certificates. No such taking
possession, withdrawal, lease or sale of the Trust Equip-
ment by the Trustee shall be a bar to the recovery by the
Trustee from the Company of rentals then or thereafter due
and payable, and the Company shall be and remain liable for
the same until such sums shall have been realized as, with
the proceeds of the lease or sale of the Trust Kquipment,
shall be sufficient for the discharge and payment in fuoll of
all the items mentioned in Section 5.04 (other than interest
not then acerued or rentals payable pursuant to Section
5.04(B)(4) due after the date of the declaration referred
to in Section 6.01), whether or not they shall have then
matured.

Secrion 6.03. Application of Proceeds. 1f, in case of
the happening of any Event of Default, the Trustee shall
exercise any of the powers conferred upon it by Sections
6.01 and 6.02, all payments made by the Company to
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the Trustee hereunder after such Event of Default, and
the proceeds of any judgment collected from the Company
by the Trustee hereunder, and the proceeds of every sale
or lease by the Trustee hereunder of any of the Trust
Equipment, together with any other sums which may then
be held by the Trustee under any of the provisions hereof
{(other than sums held in trust for the payment of specific
Trust Certificates), shall be applied by the Trustee to the
payment, in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by
the Trustee in accordance with the provisions of this Agree-
ment and (b) of the interest then due, with interest on
overdue interest at the Overdue Interest Rate to the extent
legally enforceable, and of the principal of all the outstand-
ing Trust Certificates, with interest thereon at the Over-
due Interest Rate to the extent legally enforceable from the
last preceding Interest Payment Date, whether such Trust
Certificates shall have then matured by their terms or not,
all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without pref-
erence between principal and interest.

After all such payments shall have been made in full,
the title to any of the Trust Equipment remaining unsold
shall be conveyed by the Trustee to the Company free from
any further liabilities or obligations to the Trustee here-
under. If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Com-
pany agrees to pay the amount of such. deficit to the Trus-
tee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus shall be paid to the
Company.

Secrion 6.04. Waivers of Default. Prior to the dec-
laration of the acceleration of the maturity of the rentals
and of the maturity of all the Trust Certificates as pro-
vided in Section 6.01, the holders of a majority in aggregate
principal amount of the Trust Certificates at the time out-
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standing may on behalf of the holders of all the Trust
Certificates waive any past Event of Default and its conse-
quences, except an Event of Default in the payment of
any instalment of rental payable pursuant to Section
5.04(B)(3), (B)(4) or (B)(5), but no such waiver shall
extend to or affect any subsequent default or impair any’
right consequent thereon.

If at any time after the principal of all the Trust Certifi-
cates shall have been declared and become due and payable
or if at any time after the entire amount of rentals shall
have been declared and become due and payable, all as in
Section 6.01 provided, but before maturity of the Sinking
Fund Trust Certificates, all arrears of rent (with interest
at the Overdue Interest Rafe upon any overdue instalments,
to the extent legally enforceable), the expenses and reason-
able compensation of the Trustee, together with all ex-
penses of the trust occasioned by the Company’s default,
and all other sums which shall have become due and payable
by the Company hereunder (other than the principal of
Trust Certificates, and any other rental instalments, which
shall not at the time have matured according to their terms)
shall be paid by the Company before any sale or lease by
the Trustee of any of the Trust Equipment, and every other
defanlt in the observance or performance of any covenant
or condition hereof shall be made good or secured to the
satisfaction of the Trustee, or provision deemed by the
Trustee to be adequate shall be made therefor, then, and in
every such case, the Trustee, if so requested by the holders
of a majority in principal amount of the Trust Certificates
then outstanding, shall by written notice to the Company
waive the default by reason of which there shall have been
such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent defaunlt or impair any right consequent
thereon.

Seorron 6.05. Obligations of Company Not Affected by
Remedies. No retaking of possession of the Trust Equip-
ment by the Trustee, nor any withdrawal, lease or sale
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thereof, nor any action or failure or omission to act against
the Company or in respect of the Trust Equipment, on
the part of the Trustee or on the part of the holder of
any Trust Certificate, nor any delay or indulgence granted
to the Company by the Trustee or by any such holder, shall
affect the obligations of the Company hereunder or the
obligations of the Company under the guaranty endorsed
on the Trust Certificates. The Company hereby waives pres-
entation and demand in respect of any of the Trust Certifi-
cates and waives notice of presentation, of demand and of
any default in the payment of the principal of and interest
on the Trust Certificates.

Seoron 6.06. Company to Deliver Trust Equipment
to Trustee. In case the Trustee shall rightfully demand
possession of any of the Trust Equipment in pursuance
of this Agreement, the Company will, at its own expense,
forthwith and in the usual manner and at usual speed,
cause such Trust Equipment to be drawn to such point
or points as shall reasonably be designated by the Trustee
and will there deliver or cause to be delivered the same to
the Trustee; or, at the option of the Trustee, the Trustee
may keep such Trust Equipment, at the expense of the Com-
pany, on any lines of railroad or premises approved by the
Trustee until the Trustee shall have leased, sold or other-
wise disposed of the same. The performanece of the foregoing
covenant is of the essence of this Agreement and upon
application o any court having jurisdiction in the premises,
the Trustee shall be entitled to a decree against the Com-
pany requiring the specific performance thereof.

Seorion 6.07. Trustee to Give Notice of Default, but
May Withhold Under Certain Circumstances. The Trus-
tee shall give to the holders of the Trust Certificates in
the manner and to the extent provided in Seection 8.04(c)
with respeet to reports pursuant to Section 8.04(a) notice
of each default hereunder known to the Trustee within
90 days after the oceurrence thereof, unless such de-
fault shall have been remedied or cured before the giving
of snch notice; provided that, except in the case of default
in the payment of any part of the rental payable here-
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under pursuant to Section 5.04 (B)(3), (B)(4) or (B)(5)
hereof, the Trustee shall be protected in withholding such
notice if and so long as the board of directors, the execu-
tive commitiee, or a trust committee of directors and/or
Responsible Officers in good faith determines that the with-
holding of such notice is in the interests of the holders of
the Trust Certificates, The term ‘‘default’’ as used in this
Section 6.07 shall mean the happening of any event defined
as an Event of Default in Section 6.01, except that, for the
purposes of this Section 6.07 only, there shall be eliminated
from the definition of any such event as specified in Section
6.01 any reference to the making of a written demand or
the continuance, or the continuance in force, for any period
of days of any default or failure on the part of the Com-
pany referred to in such definition.

Section 6.08. Limitations on Suits by Holders of T'rust
Ceriificates. No holder of any Trust Certificate shall have
any right by virtue or by availing of any provision of this
Agreement to institute any action or proceedings at law or
in equity or in bankruptey or otherwise, upon or under or
with respect 1o this Agreement, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, un-
less such holder previously shall have given to the Trustee
written notice of default and of the continuance thereof, as
hereinbefore provided, and unless also the holders of a
majority in aggregate principal amount of the Trust Cer-
tificates then outstanding shall have made written request
to the Trustee to institute such action or proceedings in its
own name and as frustee hereunder and shall have offered
to the Trustee such reasonable indemnity as it may require
against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its
receipt of such notice, request and offer of indemnity shall
have failed to institute any such action or proceedings and
no direction inconsistent with such written request shall
have been given to the Trustee pursuant to Section 6.10; it
being understood and intended, and being expressly cove-
nanted by the holder of every Trust Certificate with every
other holder and the Trustee, that no one or more holders of
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Trust Certificates shall have any right in any manner what-
ever, by virtne or by availing of any provision of this
Agreement, to affect, disturb, or prejudice the rights of any
other holder of Trust Certificates, or to obtain or seek to
obtain priority over or preference to any other such holder
or to enforce any right under this Agreement, except in the
manner herein provided and for the equal, ratable and
common benefit of all holders of Trust Certificates. For the
protection and enforcement of the provisions of this Sec-
tion 6.08, each and every holder of a Trust Certificate and
the Trustee shall be entitled to such relief as can be given
either at law or in equity.

Secrion 6.09, Unconditional Right of Holders of Trust
Certificates 1o Sue for Principal and Interest. Notwith-
standing any other provision in this Agreement, the right
of any holder of any Trust Certificate to receive payment
of the principal of and interest on such Trust Certificate,
on or after the respective due dates expressed in such Trust
Certificate, or to institute suit for the enforcement of any
such payment on or after such respective dates, shall not be
impaired or affected without the consent of such holder,
except no such suit shall be instituted if and to the extent
that the institution or prosecution thereof or the entry of
judgment therein would, under applicable law, result in
the surrender, impairment, waiver or loss of the title re-
served under this Agreement upon any property subject
hereto.

Srorron 6.10, Control by Holders of Trust Certificates.
The holders of a majority in aggregate principal amount
of the Trust Certificates at the time outstanding shall have
the right to direct the time, method, and place of condueting
any proceeding for any remedy available to the Trustes, or
exercising any trust or power conferred on the Trustee;
provided, however, that such direction shall not be other-
wise than in accordance with law and the provisions of
this Agreement, and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow
any such direction if the Trustee being advised by counsel
shall determine that the proceeding so directed may not
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lawfully be taken, or if the Trustee in good faith shall,
by a Responsible Officer or Officers of the Trustee, deter-
mine that the proceeding so directed would involve it in a
personal liability; and provided further, that nothing in
this Agreement contained shall impair the right of the
Trustee in its discretion to take any action deemed proper
by the Trustee and which is not inconsistent with such
direction by the holders of the Trust Certificates.

Secrion 6.11. Right of Court to Require Filing of Un-
dertaking to ‘Pay Costs. All parties to this Agreement
agree, and each holder of any Trust Certificate by his
acceptance thereof shall be deemed to have agreed, that
any court may in its discretion require, in any suit for the
enforcement of any right or remedy under this Agreement,
or in any suit against the Trustee for any action taken or
omitted by it as Trustee, the filing by any party litigant
in such suit of an undertaking to pay the costs of such suit,
and that such court may in its discretion assess reason-
able costs, including reasonable attorneys’ fees, against any
party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party
litigant; but the provisions of this Section 6.11 shall not
apply to any suit instituted by the Trustee, to any suit
instituted by any holder of a Trust Certificate, or group
of holders of the Trust Certificates, holding in the aggregate
more than 10% in prineipal amount of the Trust Certifi-
cates outstanding, or to any suit instituted by any holder of
a Trust Certificate for the enforcement of the payment of
the principal of or interest on any Trust Certificate on or
after the due date expressed in such Trust Certificate.

Secrion 6.12. Remedies Cumulative. The remedies in
this Agreement provided in favor of the Trustee and the
holders of the Trust Certificates, or any of them, shall not
be deemed exclusive, but shall be ecumulative, and shall be
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in addition to all other remedies in their favor existing at
law or in equity.

ARTICLE SEVEN

Apprriowan CoveENANTS AND ACREEMBNTS
BY THE CoMPANY

Secrion 7.01. Guaranty of Company. The Company
covenants, agrees and guarantees that the holder of each
of the Trust Certificates shall receive the principal amount
thereof in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the
same shall become due and payable, in accordance with the
provisions thereof or of this Agreement (and, if not so paid,
with interest thereon until paid at the Overdue Interest
Rate to the extent legally enforceable), and shall receive
interest thereon in like money at the rate specified therein, at
the times and place and otherwise as expressed in the Trust
Certificates (and, if not so paid, with interest thereon until
paid at the Overdue Interest Rate to the extent legally en-
forceable) ; and the Company further covenants and agrees
to endorse upon each of the Trust Certificates, at or before
the issnance and delivery thereof by the Trustee, its guar-
anty of the prompt payment of the principal thereof and
of the interest thereon, in substantially the form herein-
before set forth. Said guaranty so endorsed shall be signed
in the name and on behalf of the Company by the manual
or facsimile signature of its President or a Vice President.
In case any officer of the Company whose signature shall
appear on said guaranty shall cease to be such officer before
the Trust Certificates shall have been issued and delivered
by the Trustee, or shall not have been acting in such capa-
city on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the
Company as though the person who signed said guaranty
had not eeased to be or had then been such officer.
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Secrion 7.02.  Discharge of Liens. The Company
covenants and agrees that it will pay and discharge, or
cause to be paid and discharged, or make adequate provision
for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or elaim which if unpaid might be-
come & lien or charge upon or against any of the Trust
Equipment, except upon the leasehold interest of the Com-
pany therein; but this provision shall not require the pay-
ment of any such debt, tax, charge, assessment, obligation
or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, pro-
vided that such contest will not materially endanger the
rights or interests of the Trustee or of the holders of the
Trust Certificates and the Company shall have furnished
the Trustee with an Opinion of Counsel to such effect.

Secron 7.03. Payment of Expenses; Recording. The
Company covenants and agrees to pay the expenses incident
to the preparation and execution of the Trust Certificates
to be issued hereunder, or connected with the preparation,
execution, recording and filing hereof and of any instru-
ments executed under the provisions hereof with respect to
the Trust Equipment. The Company will, promptly after
the execution and delivery of this Agreement and each
supplement hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Sec-
tion 20c of the Interstate Commerce Act. The Company
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record
any and all further instruments required by law or reason-
ably requested by the Trustee for the purpose of proper
protection of the title of the Trustee and the rights of the
holders of the Trust Certificates and of fully carrying out
and effectuating this Agreement and the intent hereof;
provided, however, that the Company shall not be required
to take any such action if (1) such action is unduly burden-

some and (2) after giving effect to the failure fo take such



7.03,7.04
55

action, the Company has taken all action required by law
8o as to protect the title of the Trustee to units of Equip-
ment having a fair value of not less than 90% of the
aggregate fair value of all the Trust Equipment (such fair
value to be determined in the manner provided in sub
paragraph (1) of the fifth paragraph of Section 5.06).

Promptly after the execution and delivery of this
Agreement and each supplement hereto, the Company will
furnish to the Trustee an Opinion of Counsel stating that.
in the opinion of such counsel, this Agreement or such
supplement, as the case may be, has been properly recorded
and filed so as effectively to protect the title of the Trustee
to the Trust Equipment and its rights and the rights of the
holders of the Trust Certificates thereunder and hereunder
(subject to the qualification contained in the proviso to
the next preceding paragraph) and reciting the details of
such action, or stating that in the opinion of such counsel
no such action is necessary; and the Company shall fur-
nish to the Trustee, not more than three months after the
anniversary in each year of the first recording or filing of
this Agreement, an Opinion of Counsel stating either that,
in the opinion of such counsel, (i) such action has been
taken with respect to the recording, filing, rerecording and
refiling of this Agreement and each supplement hereto as
is necessary for the proper protection of the title of the
Trustee to the Trust Equipment and the rights of the
Trustee and holders of the Trust Certificates hereunder
and thereunder (subject to the qualification contained
in the proviso to the mnext preceding paragraph) and
reciting the details of such action, or (ii) no such action is
necessary for any of such purposes.

Secrion 7.04, Further Assurances. The Company cov-
enants and agrees from time to time to do all such acts
and execute all such instruments of further assurance as
it shall be reasonably requested by the Trustee {o do or
execute for the purpose of fully earrying out and effec-
tuating thias Agreement and the intent hereof.
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ARTICLE EIGHT

Lisrs or Howpers or 1aE Trust (ERTIFICATES AND
Errorrs 8y THE CoMPANY AND TEE TRUSTEE

Seorion 8.01. Company to Furnish Trusiee Informa-
tion as to Names and Addresses of Holders of the Trust
Certificates. 'The Company covenants and agrees that it
will furnish or cause to be furnished to the Trustee between
45 to 60 days after each Interest Payment Date, and at such
other times as the Trustee may request in writing, within 30
days after receipt by the Company of any such request, a list
in such form as the Trustee may reasonably require contain-
ing all the information in the possession or control of
the Company as to the names and addresses of the
holders of Trust Certificates obtained since the date as of
which the next previous list, if any, was furnished ; provided,
however, that so long as the Trustee is the registrar of the
Trust Certificates pursuant to Section 2.06, no such list need
be furnished. Any such list may be dated as of a date not
more than 15 days prior to the time such information is
furnished or caused to be furnished and need not include
information received after such date.

Seoron 8.02. Preservation of Information; Communi-
cations to Holders of the Trust Certificates. (a) The
Trustee shall preserve, in as current a form as is reason-
ably practicable, all information as to the names and
addresses of the holders of Trust Certificates (1) con-
tained in the most recent list furnished to it as provided in
Section 8.01, (2) received by it in the capacity of paying
agent or registrar (if so acting) hereunder and (3) filed
with it within the two preceding years pursuant to the pro-
visions of Section 8.04(¢)(2).

The Trustee may (1) destroy any list furnished to it as
provided in Section 8.01 upon receipt of a new list so fur-
nished, (2) destroy any information received by it as paying
agent or registrar (if so acting) hereunder upon delivering
to itself as Trustee, not earlier than 45 days after an Inter-
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est Payment Date on the Trust Certificates, a list containing
the names and addresses of the holders of Trust Certificates
obtained from such information since the delivery of the
next previous list, if any, (3) destroy any list delivered to
itself as Trustee which was compiled from information
received by it as paying agent or registrar (if so acting)
hereunder upon the receipt of a new list so delivered and
(4) destroy any information filed with it pursuant to the
provisions of Section 8.04(c)(2) but not until two years
after such information had been filed with it.

(b) In case three or more holders of Trust Certificates
(hereinafter referred to as ‘“‘applicants’’) apply in writing
to the Trustee, and furnish to the Trustee reasonable proof
that each such applicant has owned a Trust Certificate for
a period of at least six months preceding the date of such
application, and such application states that the applicants
desire to communicate with other holders of Trust Certifi-
cates with respect to their rights under this Agreement or
under the Trust Certificates and is accompanied by a copy
of the form of proxy or other communication which such
applicants propose to transmit, then the Trustee shall,
within five Business Days after the receipt of such applica-
tion, at its election, either

(1) afford such applicants access to the information
preserved at the time by the Trustee in accordance with
the provisions of Section 8.02(a), or

(2) inform such applicants as to the approximate
number of holders of Trust Certificates whose names
and addresses appear in the information preserved at
the time by the Trustee in acecordance with the provi-
sions of Section 8.02(a), and as to the approximate cost
of mailing to such holders of the Trust Certificates the
form of proxy or other eommunication, if any, specified
in such spplication.

If the Trustee shall elect not to afford such applicants
access to such information, the Trustee shall, upon the
written request of such applicants, mail to each holder of a



8.02
58

Trust Certificate whose name and address appears in the
information preserved at the time by the Trustee in accord-
ance with the provisions of Section 8.02(a), a copy of the
form of proxy or other communication which is specified in
such request, with reasonable promptness after a fender to
the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of
mailing, unless within five days after such fender, the
Trustee shall mail to such applicants, and file with the Com-
mission together with a copy of the material to be mailed,
a written statement to the effect that, in the opinion of the
Trustee, such mailing would be contrary to the best inter-
ests of the holders of Trust Certificates or would be in
violation of applicable law. Such written statement shall
specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in
the written statement so filed, shall enter an order refusing
to sustain any of such objections or if, after the entry of an
order sustaining one or more of such objections, the Com-
mission shall find, after notice and opportunity for hearing,
that all the objections so sustained have been met and shall
enter an order so declaring, the Trustee shall mail copies
of such material to all such holders of the Trust Certifi-
cates with reasonable promptness after the entry of such
order and the renewal of such tender; otherwise the Trustee
shall be relieved of any obligation or duty to such appli-
cants respecting their application.

(¢) Each and every holder of the Trust Certificates, by
receiving and holding the same, agrees with the Company
and the Trustee that neither the Company nor the Trustee
nor any paying agent shall be held accountable by reason
of the disclosure of any such information as to the names
and addresses of the holders of the Trust Certificates in
accordance with the provisions of Section 8.02(b), regard-
less of the source from which such information was derived,
and that the Trustee shall not be held accountable by rea-
son of mailing any material pursuant to a request made
under Section 8.02(b).
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Secrion 8.03. Reports by the Company. The Company
covenants:

(a) to file with the Trustee, within 15 days after
the Company is required to file the same with the Com-
mission, copies of the annual reports and of the informa-
tion, documents, and other reports (or copies of such
portions of any of the foregoing as the Commission may
from time to time by rules and regulations prescribe)
which the Company may be required to file with the
Commission pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 ; or, if the Company
is not required to file information, documents, or reports
pursuant to either of said sections, then to file with the
Trustee and the Commission, in accordance with rules
and regulations prescribed from time to time by the
Commission, such of the supplementary and periodie
information, documents, and reports which may be re-
quired pursuant to section 13 of the Securities Exchange
Act of 1934 in respect of a security listed and registered
on a national securities exchange as may be preseribed
from time to time in such rules and regulations;

(b) to file with the Trustee and the Commission, in
accordance with rules and regulations prescribed from
time to time by the Commission, such additional infor-
mation, documents, and reports with respect to compli-
ance by the Company with the conditions and covenants
provided for in this Agreement as may be required from
time to time by such rules and regulations; and

(e) to transmit to the holders of the Trust Certifi-
cates, within 30 days after the filing thereof with
the Trustee, in the manner and to the extent provided
in Section 8.04(c) with respect to reports pursuant to
Section 8.04(a), such summaries of any information,
documents, and reports required to be filed by the Com-
pany pursuant to Section 8.03(a) and (b) as may be
required by rules and regulations preseribed from time
to time by the Commission,
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Secrion 8.04. Reports by the Trustee. (a) On or be-
fore November 15, 1977 and on or before November 15 in
every year thereafter, so long as any Trust Certificates are
outstanding hereunder, the Trustee shall transmit to the
holders of the Trust Certificates, as hereinafter in this
Section 8.04 provided, a brief report, dated as of the pre-
ceding August 15, with respect to:

(1) its eligibility under Section 9.08 and its qualifica-
tions under Section 9.07, or in lieu thereof, if to the
best of its knowledge it has continued to be eligible and
qualified under said Sections, a written statement to
such effect;

(2) the character and amount of any advances (and
if the Trustee elects so to state, the circumstances sur-
rounding the making thereof) made by the Trustee (as
such) which remain unpaid on the date of such report,
and for the reimbursement of which it claims or may
claim a lien or charge, prior to that of the Trust Certifi-
cates, on the trust estate or on any property or funds
held or collected by it as Trustee, except that the Trus-
tee shall not be required (but may elect) to report such
advances if such advances so remaining unpaid aggre-
gate not more than % of 1% of the principal amount of
the Trust Certificates outstanding on the date of such
report;

(3) the amount, interest rate, and maturity date of
all other indebtedness owing by the Company (or by any
other obligor on the Trust Certificates) to the Trustee
in its individual capacity, on the date of such report,
with a brief description of any property held as col-
lateral security therefor, except an indebtedness based
upon a creditor relationship arising in any manner de-
seribed in Seetion 9.12(b) (2), (3), (4), or (6);

(4) the property and funds, if any, physically in the

possession of the Trustee as such on the date of such
report;
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(5) any release, assignment or transfer, or release,
assignment or transfer and substitution, of any Trust
Equipment (and the consideration therefor, if any)
which it has not previously reported; provided, however,
that to the extent that the aggregate value (as shown
by the Engineer’s Certificates furnished to the Trustee
in respeet thereof) of any or all of such released, as-
signed or transferred Trust Equipment does not exceed
an amount equal to 1% of the principal amount of Trust
Certificates then outstanding, the report need only indi-
cate the number of such releases, assignments or trans-
fers, the total value of Trust Equipment released, as-
signed or transferred as shown by said Engineer’s
Certificates, the aggregate amount of cash or other
security received and the aggregate value of Trust
Equipment received in substitution therefor as shown
by said Engineer’s Certificates;

(6) any additional issue of Trust Certificates which
it has not previously reported; and

(7) any action taken by the Trustee in the perform-
ance of its duties under this Agreement which it has
not previously reported and which in its opinion mate-
rially affects the Trust Certificates or the trust estate,
except action in respect of a default, notice of which
has been or is to be withheld by it in accordance with
the provisions of Section 6.07.

(b) The Trustee shall transmit to the holders of the

Trust Certificates, as provided in Section 8.04(c¢), a brief
report with respect to (i) the release, assignment or trans-
fer, or release, assignment or transfer and substitution,

of

any Trust Equipment (and the consideration therefor,

if any) unless the fair value of such Trust Equipment (as

set

forth in the Engineer’s Certificate furnished to the

Trustee in respect thereof) is less than 10% of the prinei-
pal amount of Trust Certificates outstanding at the time of
such release, assignment or transfer, or such release, as-
signment or transfer and substitution, such report to be so
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transmitted within 90 days after such time, and (ii) the
character and amount of any advances (and if the Trustee
elects so to state, the circumstances surrounding the
making thereof) made by the Trustee (as such) since the
date of the last report transmitted pursuant fo the provi-
sions of Section 8.04(a) (or if no such report has yet been
so transmitted, since the date of execution of this Agree-
ment), for the reimbursement of which it claims or may
claim a lien or charge, prior to that of the Trust Certifi-
cates, on the trust estate or on property or funds held
or collected by it as Trustee, and which it has not previ-
ously reported pursuant to this Section 8.04(b), except
that the Trustee shall not be required (but may elect) to
report snch advances if such advances remaining unpaid
at any time aggregate 10% or less of the principal amount
of Trust Certificates outstanding at such time, such report
to be transmitted within 90 days after such time.

(¢) Reports pursuant to this Section 8.04 shall be trans-
mitted by mail:
(1) to all holders of Trust Certificates, as the names
and addresses of such holders appear upon the regis-
tration books of the Trustee;

(2) to such holders of Trust Certificates as have,
within the two years preceding such transmission, filed
their names and addresses with the Trustee for that
purpose; and

(3) except in the case of reports pursnant to Section
8.04(b), to each holder of a Trust Certificate whose name
and address is preserved at the time by the Trustee, as
provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such
transmission to holders of the Trust Certificates, be filed
by the Trustee with each stock exchange, if any, upon which
the Trust Certificates are listed and also with the Com-
mission. The Company agrees to notify the Trustee when
and as the Trust Certificates become listed on any stock
exchange,
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ARTICLE NINE
Targ TrusTEr

Seorion 9.01.  dcceptance of Trusts. 'The Trustee
hereby accepis the trust imposed upon it by this Agree-
ment, and covenants and agrees to perform the same as
herein expressed.

Section 9.02. Duties and Responsibilities of the Trus-
tee; During Default; Prior to Default. In case an Event
of Defaulf has occurred (which has not been waived or
cured), the Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the cireumstances in the eonduet
of his own affairs,

No provision of this Agreement shall be construed to
relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own wilful
misconduct, except that

(a) prior to the oceurrence of an Event of Default
and after the waiving or curing of all Events of Default
which may have oceurred:

(1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of
this Agreement, and the Trustee shall not be liable
except for the performance of such duties and obliga-
tions as are specifically set forth in this Agreement,
and no implied covenants or obligations shall be read
into this Agreement against the Trustee; and

(2) in the absenece of bad faith on the part of the
Trustee, the Trustee may coneclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to
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the requirements of this Agreement; but in the case
of any such certificates or opinions which by any
provision hereof are specifically required to be fur-
nished to the Trustee, the Trustee shall be under a
duty to examine the same fo determine whether or
not they conform to the requirements of this
Agreement;

(b) the Trustee shall not be liable for any error of
judgment made in good faith by a Responsible Officer,
unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts; and

(¢) the Trustee shall not be liable with respeet to
any action taken or omitted to be taken by it in good
faith in aceordance with the direction of the holders of
a majority in aggregate principal amount of the Trust
Certificates at the time outstanding relating to the time,
method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust
or power conferred upon the Trustee, under this
Agreement.

None of the provisions contained in this Agreement shall
require the Trustee to expend or risk its own funds or other-
wise imcur personal financial liability in the performance
of any of its duties or in the exercise of any of its rights or
powers, if there is reasonable ground for believing that
the repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it.

Seorion 9.03. Certain Rights of the Trustee. Except
as otherwise provided in Section 9.02:

(a) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, no-
tice, request, consent, order, trust certificate, guaranty
or other paper or document believed by it to be genuine
and to have been signed or presented by the proper
pariy or parties;
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(b) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authori-
zation and protection in respect of any action taken or
omitted by it hereunder in good faith and in accordance
with such Opinion of Counsel;

(¢) the Trustee shall be under no obligation to ex-
ercise any of the rights or powers vested in it by this
Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to the
provisions of this Agreement, unless such holders shall
have offered to the Trustee reasonable security or in-
demnity against the costs, expenses and liabilities which
might be incurred therein or thereby; and

(d) the Trustee shall not be liable for any aection
taken or omitted by it in good faith and believed by it
to be authorized or within the discretion or rights or
powers conferred upon it by this Agreement.

Seorron 9.04. Application of Rentals; Responsibility
of Trustee to Insure or Record. The Trustee covenants
and agrees to apply the rentals received by it under Sec-
tion 5.04(B) when and as the same shall be received, and
to the extent that such rentals shall be sufficient therefor,
for the purposes specified in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the
Trustee shall not be required to undertake any act or duty
in the way of insuring, taking care of or taking possession
of the Trust Equipment or to undertake any other act or
duty under this Agreement until fully indemnified by the
Company or by one or more of the holders of the Trust
Certificates against all liability and expenses; and, except
as aforesaid, the Trustee shall not be responsible for the
filing or recording or refiling or rerecording of this Agree-
ment or of any supplement hereto or statement of new
numbers.

Secrron 9.05. Funds May be Held by Trustee; Invest-
ments in Investment Securities. Any money at any fime
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paid to or held by the Trustee hereunder until paid out by
the Trustee as herein provided may be carried by the Trus-
tee on deposit with itself, and, if and to the extent permitted
by applicable law or regulations of governmental authori-
ties having jurisdiction over the Trustee, the Trustee may
allow interest upon any such moneys held by it in trust at
the rate generally prevailing among Chicago banks and
trust companies or allowed by it upon deposits of a similar
character,

At any time, and from time to time, if at the time no
Event of Default shall have ocearred and be continuing, the
Trustee, on Request, shall invest and reinvest Deposited
Cash held by it or cash deposited with it pursuant to Section
5.06 or Section 5.08 (hereinafter in this Seection 9.05 called
Replacement Funds) in Investment Securities, at snch
prices, including any premium and acerued interest, as are
set forth in such Request, such Investment Securities to
be held by the Trustee in trust for the benefit of the holders
of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in
the event funds are required for payment against delivery
of Trust Equipment, sell such Investment Securities, or
any portion thereof, and restore to Deposited Cash or Re-
placement Funds, as the case may be, the proceeds of any
such sale up to the amount paid for such Investment Se-
curities, including any premium and acerued interest.

The Trustee shall restore to Deposited Cash or Re-
placement Funds, as the case may be, rent received by it for
that purpose under the provisions of Section 5.04(B)
(1) (b).

The Company, if not to the knowledge of the Trustee
in default under the terms hereof, shall be entitled to receive
any interest allowed as provided in the first paragraph of
this Section 9.05 and any interest (in excess of acecrued
interest paid from Deposited Cash at the time of purchase)
or other profit which may be realized from any sale or
redemption of Investment Securities. '
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Secrion 9.06. Trusiee Not Liable for Delivery Delays
or Defects in Equipment or Title; May Perform Duties By
Agents; Reimbursement of Expenses; Holding of Trust
Certificates; Moneys Held in Trust. Except as otherwise
provided in Section 9.02, the Trustee shall not be liable to
anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufae-
turers or owners thereof or of the Company, or for any
defect in any of the Trust Equipment or in the title thereto,
nor shall anything herein be construed as a warranty on the
part of the Trustee in respect thereof or as a representation
on the part of the Trustee in respect of the value thereof or
in respeect of the title thereto.

Except as otherwise provided in Section 9.02, the Trustee
may perform its powers and duties hereunder by or through
such attorneys, agents and servants as it shall appoint, and
shall be answerable for only its own acts, negligence and
wilful defaults and not for the default or misconduet of any
attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible in any way for
the recitals herein contained or for the execution or validity
of this Agreement or of the Trust Certificates (except for
its own execution thereof), or for the guaranty by the
Company.

. The Trustee shall be entitled to receive payment of all
of its expenses and disbursements hereunder, ineluding
reasonable counsel fees, and to receive reasonable compen-

sation for all services rendered by it in the execution of the
trust hereby created, all of which shall be paid by the Com-

pany.

The Trustee in its individual ecapacity may own, hold
and dispose of Trust Certificates with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee or any
paying agent hereunder shall, vntil paid out or invested by
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the Trustee or any paying agent as herein provided, be held
by it in trust as herein provided for the benefit of the
holders of the Trust Certificates.

Seoron 9.07. Qualification of Trustee; Conflicting In-
terests. (a) If the Trustee has or shall acquire any con-
flicting interest, as defined in this Section 9.07, it shall,
within 90 days after ascertaining that it has such con-
flicting interest, either eliminate such conflicting interest
or resign in the manner and with the effeet specified in
Section 9.09.

(b) In the event that the Trustee shall fail to comply
with the provisions of Section 9.07(a) the Trustee shall,
within ten days after the expiration of such 90-day
period, transmit notice of such failure to the holders of
the Trust Certificates in the manner and to the extent pro-
vided in Section 8.04(¢) with respect to reports pursuant
to Section 8.04(a).

(¢) For the purposes of this Section 9.07 the Trustee
shall be deemed to have a conflicting interest if:

(1) the Trustee is trustee under another indenture
under which any other securities, or certificates of in-
terest or participation in any other securities, of the
Company are outstanding, unless such other indenture
is a collateral trust indenture under which the only
collateral consists of Trust Certificates issued under this
Agreement, provided that there shall be excluded from
the operation of this paragraph any indenture or inden-
tures under which other securities, or certificates of
interest or participation in other securities, of the Com-
pany are outstanding, if the Company shall have sus-
tained the burden of proving, on application to the Com-
mission and after opportunity for hearing thereon, that
trusteeship under this Agreement and such other inden-
ture or indentures is not so likely to involve a material
conflict of interest as to make it necessary in the public
interest or for the protection of investors to disqualify
the Trustee from acting as such under one of such
indentures; _
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(2) the Trustee or any of its directors or exceutive
officers is-an obligor upon the Trust Certificates or an
underwriter for the Company;

(3) the Trustee directly or indirectly controls or is
directly or indirectly controlled by or is under direct or
indirect common control with the Company or an under-
writer for the Company;

(4) the Trustee or any of its directors or executive
officers is a director, officer, partner, employee, ap-
pointee, or representative of the Company, or of an
underwriter (other than the Trustee itself) for the Com-
pany who is currently engaged in the business of under-
writing, except that (i) one individual may be a director
or an executive officer, or both, of the Trustee and a
director or an executive officer, or both, of the Company,
but may not be at the same time an executive officer of
both the Trustee and the Company, (ii) if and so long
as the number of directors of the Trustee in office is
more than nine, one additional individual may be a
director or an executive officer, or both, of the Trustee
and a director of the Company and (iii) the Trustee
may be designated by the Company or by any under-
writer for the Company to act in the capacity of transfer
agent, registrar, custodian, paying agent, fiscal agent,
escrow agent, or depositary, or in any other similar
capacity, or, subject to the provisions of Section
9.07(¢c) (1), to act as trustee, whether under an inden-
ture or otherwise;

(5) 10% or more of the voting securities of the Trus-
tee is beneficially owned either by the Company or by
any director, partner, or executive officer thereof, or
20% or more of such voting securities is beneficially
owned, collectively, by any two or more of such persons;
or 10% or more of the voting securities of the Trustee
is beneficially owned either by an underwriter for the
Company or by any director, partner, or executive offi-
cer thereof, or is beneficially owned, collectively, by any
two or more such persons;
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(6) the Trustee is the beneficial owner of, or holds
as collateral security for an obligation which is in de-
fault, (i) 5% or more of the voting securities, or 10%
or more of any other class of security, of the Company,
not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is
also trustee or (ii) 10% or more of any class of security
of an underwriter for the Company;

(7) the Trustee is the beneficial owner of, or holds
as collateral security for an obligation which is in de-
fault, 5% or more of the voting securities of any person
who, to the knowledge of the Trustee, owns 10% or more
of the voting securities of, or controls directly or indi-
rectly or is under direct or indirect common control
with, the Company;

(8) the Trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in defanlt,
10% or more of any class of security of any person who,
to the knowledge of the Trustee, owns 50% or more of
the voting securities of the Company; or

(9) the Trustee owns, on May 15th in any calendar
year, in the capacity of executor, administrator, testa-
mentary or inler vivos trustee, gnardian, committee or
conservator, or in any other similar capacity, an aggre-
gate of 25% or more of the voting securities, or of any
class of security, of any person, the beneficial ownership
of a specified percentage of which would have constitated
a conflicting interest under Section 9.07(e) (6), (7) or
(8). As to any such securities of which the Trustee
acquired ownership through becoming executor, ad-
ministrator, or testamentary trustee of an estate which
included them, the provisions of the preceding sentence
shall not apply, for a period of two years from the date
of such acquisition, to the extent that such securities
included in such estate do not exceed 25% of such voting
securities or 25% of any such class of security. Promptly
after May 15th in each calendar year, the Trustee shall
make a check of its holdings of such securities in any of
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the above-mentioned eapacities as of such May 15th.
If the Company fails to make payment in full of the
rentals payable hereunder in respect of the prineipal of
or interest on any of the Trust Certificates when and as
the same become due and payable, and such failure con-
tinues for 30 days thereafter, the Trustee shall make a
prompt check of its holdings of such securities in any of
the above-mentioned capacities as of the date of the ex-
piration of such 30-day period, and after such date, not-
withstanding the foregoing provisions of this paragraph,
all such securities so held by the Trustee, with sole or
joint control over such securities vested in it, shall, but
only so long as such failure shall continue, be considered
as though beneficially owned by the Trustee for the
purposes of Seetion 9.07(e) (6), (7) and (8).

The specification of percentages in Section 9.07(¢) (5) to
(9), inclusive, shall not be construed as indicating that the
ownership of such percentages of the securities of a person
is or is not necessary or sufficient to constitute direct or
indirect control for the purposes of Section 9.07(c) (3)
or (7).

For the purposes of Section 9.07(c) (6), (7), (8) and
(9) only, (i) the terms ‘‘security’’ and ‘‘securities’’ shall
include only such securities as are generally known as
corporate securities, but shall not include any note or other
evidence of indebtedness issued to evidence an obligation
to repay moneys lent to a person by one or more banks,
trust companies or banking firms, or any certificate of
interest or participation in any such note or evidence of
indebtedness; (ii) an obligation shall be deemed to be in
default when a default in payment of principal shall have
continued for 30 days or more and shall not have been
sured; and (iii) the Trustee shall not be deemed to be the
owner or holder of (x) any security which it holds as
collateral security, as trustee or otherwise, for an obliga-
tion which is not in default as defined in clanse (ii) above,
or (y) any security which it holds as collateral security
under this Agreement, irrespective of any default here-
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under, or (z) any security which it holds as agent for
collection, or as custodian, escrow agent, or depositary,
or in any similar representative eapacity.

Except as provided above, the word ‘‘security’’ or
‘“‘gecurities’’ as used in this Agreement shall mean any
equipment trust certificate, note, stock, treasury stock,
bond, debenture, evidence of indebtedness, certificate ot
inferest or participation in any profit-sharing agreement,
collateral-trust certificate, preorganization certificate or
subscription, transferable share, investment contract, vot-
ing-trust certificate, certificate of deposit for a security,
fractional undivided interest in oil, gas, or other mineral
rights, or, in general, any interest or instrument commonly
known as a ‘‘security’’, or any certificate of interest or
participation in, temporary or interim certificate for, re-
ceipt for, gnarantee of, or warrant or right to subsecribe
to or purchase, any of the foregoing.

(d) For the purposes of this Section 9.07:

(1) The term ‘‘underwriter’’ when used with refer-
ence to the Company shall mean every person who,
within three years prior to the time as of which the
determination is made, has purchased from the Company
with a view to, or has offered or sold for the Company
in connection with, the distribution of any security of
the Company outstanding at such time, or has partici-
pated or has had a direet or indirect participation in
any such undertaking, or has participated or has had a
participation in the direct or indirect underwriting of
any such undertaking, but such term shall not include
a person whose interest was limited to a commission
from an underwriter or dealer not in excess of the usual
and customary distributors’ or sellers’ commission.

(2) The term ‘‘director’’ shall mean any direetor
of a corporation, or any individual performing similar
functions with respect to any organization whether incor-
porated or unincorporated.
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(3) The term **person”’ shall mean an individual, a
corporation, a partnership, an association, a joint-stock
company, a trust, an unincorporated organization, or a
government or political subdivision thereof. As used
in this paragraph (3), the term ‘‘trust’’ shall include
only a trust where the interest or interests of the bene-
ficiary or beneficiaries are evidenced by a security.

(4) The term “‘voting security’’ shall mean any
security presently entitling the owner or holder thereof
to vote in the direction or management of the affairs of
a person, or any security issued under or pursuant to
any trust, agreement or arrangement whereby a trustee
or trustees or agent or agents for the owner or holder
of such security are presently entitled to vote in the
direction or management of the affairs of a person.

(5) The term “Company’’ shall mean any obligor
upon the Trust Certificates.

(6) The term ‘‘executive officer’’ shall mean the
president, every vice-president, every trust officer, the
cashier, the secretary, and the treasurer of & corpora-
tion, and any individual customarily performing similar
functions with respect to any organization whether in-
corporated or unineorporated, but shall not include the
chairman of the board of directors.

"The percentages of voting securities and other securities

specified in this Section 9.07 shall be calculated in accord-
ance with the following provisions:

(A) A specified percentage of the voting securities
of the Trustee, the Company or any other person
referred to in this Section 9.07 (each of whom is referred
to as a ““person”’ in this paragraph) means such amount
of the outstanding voting securities of such person as
entitles the holder or holders thereof to cast such speci-
fied percentage of the aggregate votes which the holders
of all the outstanding voting securities of such person
are entitled to cast in the direction or management of
the affairs of such person.
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(B) A specified percentage of a class of securities
of a person means such percentage of the aggregate
amount of securities of the class outstanding.

(C) The term ‘‘amount’’, when used in regard to
securities, means the principal amount if relating to
evidences of indebtedness, the number of shares if relat-
ing to capital shares, and the number of units if relating
to any other kind of security.

(D) The term ‘‘outstanding’’ means issued and not
held by or for the account of the issuer. The following
securities shall not be deemed outstanding within the
meaning of this definition:

(i) securities of an issuer held in a sinking fund
relating to securities of the issuer of the same class;

(ii) securities of an issuer held in a sinking fund
relating o another class of securities of the issuer,
if the obligation evidenced by such other class of
securities is not in default as to principal or interest
or otherwise;

(ii1) securities pledged by the issuer thereof as
security for an obligation of the issuer not in default
as to principal or interest or otherwise; and

(iv) securities held in eserow if placed in escrow
by the issuer thereof;

provided, however, that any veoting securities of an
issuer shall be deemed ountstanding if any person other
than the issuer is entitled to exercise the voting rights
thereof.

(E) A security shall be deemed to be of the same
class as another secnrity if both securities confer upon
the holder or holders thereof substantially the same
rights and privileges; provided, however, that, in the
case of secured evidences of indebtedness, all of which
are issued under a single indenture, differences in the
interest rates or maturity dates of various series thereof
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shall not be deemed sufficient to constitute such series
different classes; and provided, further, that, in the case
of unsecured evidences of indebtedness, differences in
the interest rates or maturity dates thereof shall not be
deemed sufficient to constitute them securities of differ-
ent classes, whether or not they are issued under a single
indenture.

Seorion 9.08. Persons Eligible for Appoiniment as
Trustee. There shall at all times be a Trustee hereunder
which shall be & corporation organized and doing business
under the laws of the Unifed States of America or of the
State of Illinois or of the State of New York, having its
principal office and place of business in the City of Chicago,
State of Illinois, or in the Borough of Manhattan, City
and State of New York, having a combined capital and
gsurplus of at least $10,000,000, and which is authorized
under such laws to exercise corporate trust powers and
is subjeet to supervision or examination by federal or state
authority. If such corporation publishes reports of condi-
tion at least annunally, pursuant fo law or to the require-
ments of the aforesaid supervising or examining authority,
then for the purposes of this Section 9.08, the combined
capital and surplus of such corporation shall be deemed
to be its combined eapital and surplus as set forth in its
most recent report of condition so published. In case at
any time the Trustee shall cease to be eligible in accordance
with the provisions of this Section 9.08, the Trustee shall
resign immediately in the manner and with the effect speci-
fied in Section 9.09.

Srcriox 9.09. Resignation and Removal; Appointment
of Successor Trustee. (a) The Trustee may at any time
resign by giving written notice of resignation to the Com-
pany and by mailing notice,of resignation to all holders of
Trust Certificates at their Iast addresses appearing on the
registry books. Upon receiving such notice of resignation,
the Company shall prompily appoint a successor frustee
by written instrument, in duplicate, executed by order of
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the Board of Directors of the Company, one copy of which
instrument shall be delivered to the Trustee so resigning
and one copy to the successor trmstee. If no successor
trustee shall have been so appointed and have accepted
appointment within 30 days after the giving of such notice
of resignation, the resigning trustee may petition any court
of competent jurisdiction for the appointment of a succes-
sor trustee, or any holder of a Trust Certificate who has
been a bonra fide holder of a Trust Certificate or Trust Cer-
tificates for at least six months may, subject to the provi-
sions of Section 6.11, on behalf of himself and all others
similarly situated, petition any such court for the appoint-
ment of & successor trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and pre-
seribe, appoint a successor trustee.

(b) In case at any time any of the following shall cceur:

(1) the Trustee shall fail to comply with the provi-
sions of Section 9.07(a) after written request therefor
by the Company or by any holder of a Trust Certificate
who has been a bona fide holder of a Trust Certificate or
Trust Certificates for at least six months, or

(2) the Trustee shall cease to be eligible in accord-
ance with the provisions of Section 9.08 and shall fail
to resign after written request therefor by the Company
or by any such holder of a Trust Certificate, or

(3) the Trustee shall become incapable of acting, or
shall be adjudged a bankrupt or insolvent, or a receiver
of the Trustee or of its property shall be appointed,
or any public officer shall take charge or control of
the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation,

then, in any such case, the Company may remove the Trus-
tee and appoint a successor trustee by written ingtrument,
in duplicate, executed by order of its Board of Directors,
one copy of which instrument shall be delivered to the Trus-
tee 80 removed and one copy to the successor trustee, or,



9.09,9.10
{4

subject to the provisions of Section 6.11, any holder of a
Trust Certificate who has been a bona fide holder of a
Trust Certificate or Trust Certificates for at least six
months may, on behalf of himself and all others similarly
sitnated, petition any court of competent jurisdiction for
the removal of the Trustee and the appointment of a suec-
cessor trustee. Such court may thereupon, after such notice,
if any, as it may deem proper and preseribe, remove the
Trustee and appoint a successor trustee.

(¢) The holders of a majority in aggregate principal
amount of the Trust Certificates at the time outstanding
may at any time remove the Trustee and appoint a sue-
cessor trusiee by delivering to the Trustee to be removed,
to the successor trustee so appointed and to the Company
the evidence provided for in Section 10.01 of the action
taken by the holders of the Trust Certificates.

(d) Any resignation or removal of the Trnstee and
any appointment of a successor trustee pursuant to any
of the provisions of this Section 9.09 shall become effective
upon acceptance of appointment by the successor trustee
as provided in Section 9.10.

Seoron 9.10. Acceptance of Appoiniment by Succes-
sor Trustee. Any successor trustee appointed as provided
in Section 9.09 shall execute, acknowledge and deliver to
the Company and to its predecessor trustee an instrument
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its prede-
cessor hereunder; buf, nevertheless, on the written request
of the Company or of the successor trustee, upon payment
of its charges then unpaid, the trustee ceasing to act shall
execute and deliver an instrument transferring to such sne-
cesgor trustee all the rights and powers of the trustee so
ceasing to act. Upon request of any such successor trustee,
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the Company shall execute any and all instruments in writ-
ing for more fully and certainly vesting in and confirming
to such successor trustee all such rights and powers. Any
trustee ceasing to act shall, nevertheless, retain a lien upon
all property or funds held or collected by such trustee to
secure any amounts then due it pursuant to the provisions
of Section 9.06.

No successor trustee shall aceept appointment as pro-
vided in.this Section 9.10 unless at the time of such accept-
ance such successor trustee shall be gualified under the
provisions of Section 9.07 and eligible under the provisions
of Section 9.08.

Upon acceptance of appointment by a successor trustee
as provided in this Section 9.10, the Company shall mail
notice of the succession of such frustee hereunder to the
holders of the Trust Certificates at their last addresses ap-
pearing upon the registry books. If the Company fails to
mail such notice within ten days after acceptance of ap-
pointment by the successor trustee, the successor trustee
shall eause such notice to be mailed at the expense of the
Company.

Seorioxn 9.11. Merger or Consolidation of Trustee.
Any corporation into which the Trustee may be merged or
converted or with which it may be consolidated, or any
corporation resulting from any merger or conversion or
consolidation to which the Trustee shall be a party, or any
corporation succeeding to the corporate trust business of
the Trustee, shall be the successor of the Trustee hereunder,
provided such corporation shall be qualified under the pro-
visions of Section 9.07 and eligible under the provisions
of Section 9.08, without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

Srorrox 9.12. Preferential Collection of Claims
Against the Company. (a) Subject to the provisions of
Section 9.12(b), if the Trustee shall be or shall become a
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creditor, direetly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined
in Section 9.12(¢), or subsequent to such a default, then,
unless and until such defaunlt shall be cured, the Trustee
shall set apart and hold in a special account for the benefit
of the Trustee individually, the holders of the Trust Certifi-
cates and the holders of other indenture securities (as
defined in Section 9.12(e)):

(1) an amount equal to any and all reductions in the
amount due and owing upon any claim as such ereditor
in respect of principal or interest, effected after the be-
ginning of such four-months’ period and valid as against
the Company and its other creditors, except any such
reduetion resulting from the receipt or disposition of
any property described in Section 9.12(a)(2), or from
the exercise of any right of set-off which the Trustee
could have exercised if a petition in bankruptey had
been filed by or against the Company upon the date of
such default; and

(2) all property received by the Trustee in respect
of any claim as such creditor, either as security therefor,
or in satisfaction or composition thereof, or otherwise,
after the beginning of such four-months’ period, or an
amount equal to the proceeds of any such property, if
disposed of, subject, however, to the rights, if any, of the
Company and ifts other creditors in such property or
such proceeds.

Nothing herein contained, however, shall affect the right
of the Trustee

(A) to retain for its own account (i) payments made
on account of any such claim by any person (other than
the Company) who is liable thereon, and (ii) the pro-
ceeds of the bona fide sale of any such claim by the
Trustee to & third person, and (iii) distributions made
in cash, securities, or other property in respect of claims
filed against the Company in bankruptey or receivership
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or in proceedings for reorganization pursmant to the
Bankruptey Act or applicable state law;

(B) to realize, for its own account, upon any prop-
erty held by it as security for any such claim, if such
property was so held prior to the beginning of such
four-months’ period;

(C) to realize, for its own account, but only to the
extent of the claim hereinafter mentioned, upon any
property held by it as security for any such claim, if
such claim was created after the beginning of such four-
months’ period and such property was received as secu-
rity therefor simultaneously with the creation thereof,
and if the Trustee shall sustain the burden of proving
that at the time such property was so received the
Trustee had no reasonable canse to believe that a default
as defined in Section 9.12(e) would occur within four
months; or

(D) to receive payment on any claim referred to in
paragraph (B) or (C), against the release of any prop-
erty held as security for such claim as provided in
paragraph (B) or (C), as the case may be, to the exfent
of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D),
property substituted after the beginning of sueh four-
months’ period for property held as security at the time of
such substitution shall, to the extent of the fair value of the
property released, have the same status as the property
released, and, to the extent that any claim referred fo in
any of such paragraphs is ereated in renewal of or in sub-
stitution for or for the purpose of repaying or refunding
any pre-existing claim of the Trustee as such creditor, such
claim shall have the same status as such pre-existing claim.

If the Trustee shall be required to account, the funds
and property held in such special account and the proceeds
thereof shall be apportioned between the Trustee, the
holders of the Trust Certificates and the holders of other
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indenture securities in such manner that the Trustee, the
“holders of the Trust Certificates and the holders of other in-
denture securities realize, as a result of payments from such
special account and payments of dividends on claims filed
against the Company in bankruptey or receivership or in
proceedings for reorganization pursuant to the Bankruptey
Act or applicable state law, the same percentage of their
respective claims, figured before crediting to the claim of
the Trustee anything on account of the receipt by it from
the Company of the funds and property in such special
account and before crediting to the respective claims of
the Trustee, the holders of the Trust Certificates and the
holders of other indenture securities dividends on claims
filed against the Company in bankruptey or receivership or
in proceedings for reorganization pursuant to the Bank-
ruptcy Aect or applicable state law, but after crediting
thereon receipts on account of the indebtedness represented
by their respective claims from all sources other than from
such dividends and from the funds and property so held
in such special account. As used in this paragraph, with
respect to any claim, the term ‘‘dividends’’ shall include
any distribution with respect to such elaim, in bankruptey
or receivership or in proceedings for reorganization pur-
suant to the Bankruptcy Act or applicable state law,
whether such distribution is made in cash, securities, or
other property, but shall not include any such distribution
with respect to the secured portion, if any, of such claim,
The court in which such bankruptey, receivership, or pro-
ceedings for reorganization is pending shall have juris-
diction (i) to apportion between the Trustee, the holders of
the Trust Certificates and the holders of other indenture
securities, in accordance with the provisions of this para-
graph, the funds and property held in such special account
and the proceeds thereof, or (ii) in lien of such apportion-
ment, in whole or in part, to give to the provisions of this
paragraph due consideration in determining the fairness of
the distributions to be made to the Trustee, the holders of
the Trust Certificates and the holders of other indenture
securities with respect to their respective claims, in which
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event it shall not be necessary to liquidate or to appraise
the value of any securities or other property held in such
special account or as security for any such claim, or to make
a specific allocation of such distributions as between the
secured and unsecured portions of such claims, or otherwise
to apply the provisions of this paragraph as a mathematical
formula.

Any Trustee who has resigned or been removed after
the beginning of such four-months’ period shall be subject
to the provisions of this subsection (a) as though such
resignation or removal had not occurred. If any Trustee
has resigned or been removed prior to the beginning of such
four-months’ period, it shall be subject to the provisions of
this subsection (a) if and only if the following co_ditions
exist:

(1) the receipt of property or reduction of claim,
which would have given rise to the obligation to account,
if such Trustee had continued as trustee, occurred after
the beginning of such four-months’ period; and

(il) such receipt of property or reduction of elaim
occurred within four months after such resignation or
removal.

(b) There shall be excluded from the operation of Sec-
tion 9.12(a) a creditor relationship arising from

(1) the ownership or acquisition of securities issued
under any indenture, or any security or securities having
a maturity of one year or more at the time of acquisition
by the Trustee;

(2) advances authorized by a receivership or bank-
ruptey court of competent jurisdiction, or by this Agree-
ment, for the purpose of preserving any property which
shall at any time be subjeet to this Agreement or of
discharging tax liens or other prior liens or encum-
brances thereon, if notice of such advance and of the
circumstances surrounding the making thereof is given
to the holders of the Trust Certificates at the time and
in the manner provided in this Agreement; ‘
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(3) disbursements made in the ordinary course of
business in the capacity of trustee under an indenture,
transfer agent, conversion agent, registrar, custodian,
paying agent, fiscal agent or depositary, or other similar
capacity;

(4) an indebtedness created as a result of services
rendered or premises rented; or an indebtedness created
as a result of goods or securities sold in a ecash trans-
action as defined in Section 9.12(e);

(5) the ownership of stock or of other securities of
a corporation organized under the provisions of section
25(a) of the Federal Reserve Act, as amended, which
is directly or indirectly a creditor of the Company; or

(6) the acquisition, ownership, acceptance or nego-
tiation of any drafts, bills of exchange, acceptances, or
obligations which fall within the classification of self-
liquidating paper as defined in Section 9.12(c).

(¢) As used in this Section 9.12:

(1) The term ‘‘default’’ shall mean any failure to
make payment in full of the principal of or interest on
any of the Trust Certificates or upon the other indenture
securities when and as such principal or interest be-
comes due and payable.

(2) The term ‘‘other indenture securities’’ shall
mean securities upon which the Company is an obligor
(as defined in the Trust Indenture Act of 1939) out-
standing under any other indenture (i) under which
the Trustee is also trustee, (ii) which contains provi-
sions substantially similar to the provisions of this
Section 9.12, and (iii) under which a default exists at
the time of the apportionment of the funds and property
held in such special account.

(3) The term ‘“cash transaction’ shall mean any
transaction in which full payment for goods or securities
sold is made within seven days after delivery of the

goods or securities in currency or in checks or other
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orders drawn upon banks or bankers and payable upon
demand.

(4) The term ‘‘self-liquidating paper’’ shall mean
any draft, bill of exchange, acceptance or obligation
which is made, drawn, negotiated or incurred by the
Company for the purpose of financing the purchase,
processing, manufacturing, shipment, storage or sale
of goods, wares or merchandise and which is secured by
documents evidencing title to, possession of, or a lien
upon, the goods, wares or merchandise or the receiv-
ables or proceeds arising from the sale of the goods,
wares or merchandise previously constituting the secur-
ity, provided the security is received by the Trustee
simultaneonsly with the creation of the creditor relation-
ship with the Company arising from the making, draw-
ing, negotiating or incurring of the -draft, bill of
exchange, acceptance or obligation,

(5) The term ‘‘Company’’ shall mean any obligor
upon the Trust Certificates.

Secrion 9.13. Paying Agents. (a) Whenever the Trus-
tee shall appoint a paying agent other than the Company,
it will cause such paying agent to execute and deliver to
the Trustee an instrument in which such agent shall agree
with the Trustee, subject to the provisions of this Seec-
tion 9.13,

(1) that it will hold all sums held by it as such agent
for the payment of the principal of or interest on the
Trust Certificates (whether such sums have been paid to
it by the Company or by any other obligor on the Trust
Certificates) in trust for the benefit of the holders of the
Trust Certificates and will notify the Trustee of the
receipt of sums to be so held, and

(2) that it will give the Trustee notice of any failure
by the Company (or by any other obligor on the Trust
Certificates) to make any payment of the principal of
or interest on the Trust Certificates when the same shall
be due and payable,

(b) If the Company shall act as paying agent for the
Trustee, it will, on or before each due date of the principal
of or interest on the Trust Certificates, set aside, segregate
and hold in trust for the benefit of the holders of the Trust
Certificates a sum sufficient to pay such principal or interest
go becoming due. The Company will promptly notify the
Trustee of any failure to take such action.
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Secrion 9.14. Return of Certain Moneys to Company.
Notwithstanding any provision of this Agreement, any
moneys paid to the Trustee which are applicable to the pay-
ment of the principal of or interest on any Trust Cer-
tificates which remain unclaimed for four years after the
day when such moneys were due and payable shall then be
repaid to the Company upon Request, and the holders of
such Trust Certificates shall thereafter be entitled to look
only to the Company for payment thereof and all liahility
of the Trustee with respect to such moneys shall thereupon
cease ; provided, however, that before the repayment of such
moneys to the Company as aforesaid, the Trustee shall first
mail a notice to the holders of record of such Trust Certifi-
cates, addressed to their registered addresses, informing
them of the provisions hereof relating to the repayment to
the Company of the moneys held for the payment thereof.

ARTICLE TEN

CoxoerNiNg THE Horpers oF Trusr CERTIFICATES

Seorron 10.01. Evidence of Action Taken by Holders
of Trust Certificates. Whenever in this Agreement it is
provided that the holders of a specified percentage in aggre-
gate prineipal amount of the Trust Certificates may take
any action (including the making of any demand or request,
the giving of any notice, consent or waiver or the taking
of any other action), the fact that at the time of faking any
such aetion the holders of such specified percentage have
joined therein may be evidenced (a) by any instrument or
any number of instruments of similar tenor executed by
holders of Trust Certificates in person or by agent or proxy
appointed in writing, or (b) by the record of the holders of
Trust Certificates voting in favor thereof at any meeting of
holders of Trust Certificates duly called and held in accord-
ance with the provisions of Article Eleven, or (¢) by a com-
bination of such instrument or instruments and any such
record of such a meeting of holders of Trust Certificates.

Secrion 10.02. Proof of Execution of Instrumenis and
of Holding of Trust Certificates. Subject to the provisions
of Sections 9.02 and 11.05, proof of the execution of any
instrument by a holder of Trust Certificates or his agent
or proxy and proof of the holding by any person of any of
the Trust Certificates shall be sufficient if made in the fol-
lowing manner:
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The fact and date of the execution by any such person
of any instrument may be proved by the certificate of any
notary public or other officer of any jurisdiction within the
United States of America authorized to take acknowledg-
ments of deeds to be recorded in such jurisdietion that the
person executing such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness to such exe-
cution sworn to before any such notary or other such officer,
or a guarantee of the signature of such person by a mem-
ber firm of the New York Stock Exchange.

The ownership of Trust Certificates may be proved by
the register of such Trust Certificates or by a certificate of
the registrar thereof. '

The Trustee may require such additional proof of any
matter referred to in this Section 10.02 as it shall deem
necessary.

The record of any meeting of holders of Trust Certif-
icates shall be proved in the manner provided in Section
11.06.

Seorron 10.03. Trust Certificates Qwned by Company
Deemed Not Outstanding. In determining whether the hold-
ers of the requisite principal amount of the Trust Certifi-
cates have concurred in any direction, request or consent
under this Agreement, Trust Certificates which are owned
by the Company or by any other obligor on the Trust Cer-
tificates or by any Affiliate of the Company or any such
other obligor shall be disregarded, except that for the pur-
pose of determining whether the Trustee shall be protected
in relying on any such direction, request or consent, only
Trust Ceriificates which the Trustee knows are so owned
shall be disregarded.

Sromion 10.04. Right of Revocation of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 10.01, of the taking of any
action by the holders of the percentage in aggregate prin-
~ cipal amount of the Trust Certificates specified in this
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Agreement in connection with such action, any holder of a
Trust Certificate the serial number of which is shown by
the evidence to be included in the Trust Certificates the
holders of which have consented to such action may, by filing
written notice with the Trustee at its Corporate Trust
Office and upon proof of holding as provided in Section
10.02, revoke such action so far as concerns such Trust
Certificate. Except as aforesaid any such action taken by
the holder of any Trust Certificate shall be econclusive and
binding upon such holder and upon all future holders and
owners of such Trust Certificate and of any Trust Certifi-
cate issued in exchange or substitution therefor, irrespec-
tive of whether or not any notation in regard thereto is
made upon such Trust Certificate. Any action taken by the
holders of the percentage in aggregate principal amount of
the Trust Certificates specified in this Agreement in con-
nection with such action shall be conclusive and binding
upon the Company, .he Trustee and the holders of all the
Trust Certificates.

ARTICLE ELEVEN
Mzeermves or HorLpees oF Trusr CeRTIFIOATES
Seoron 11.01. Purposes for Which Meetings -of
Holders of Trust Certificates May Be Called. A meeting
of holders of Trust Certificates may be called at any tima

and from time to time pursuant to the provisions of this
Article Eleven for any of the following purposes:

(a) to give any notice to the Company or to the
Trustee, or to give any direction to the Trustee or to
waive any default hereunder and ifs consequences, or to
take any other action authorized to be taken by holders
of Trust Certificates, pursuant to any of the provisions
of Article Six;

(b) to remove the Trustee and appoint a successor
trustee pursuant to the provisions of Section 9.09; or
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{c) to take any other action authorized to be taken
by or on behalf of the holders of any specified aggregate
principal amount of the Trust Certificates under any
other provision of this Agreement or under applicable
law.

Secrron 11.02. Call of Meetings by Trustee. The
Trustee may at any time call a meeting of holders of Trust
Certificates to take any action specified in Section 11.01,
to be held at such time and at such place in the City of
Chicago, State of Illinois, or in the Borough of Manhat-
tan, City and State of New York, as the Trustee shall de-
termine. Notice of every meeting of the holders of Trust
Certificates, settmg forth the time and the place of such
meeting and in general terms the action proposed to be
taken at such meeting, ghall be mailed by the Trusiee at
lIeast 30 days prior to such meeting to the holders of the
Trust Certificates at their last addresses appearing upon
the registry books. :

Secrion 11.03. Company and Holders of Trust Certifi-
cates May Call Meeting. In case at any time the Company,
pursuant to a resolution of its Board of Directors, or the
holders of at least 10% in aggregate principal amount of
the Trust Certificates then outstanding, shall have re-
quested the Trustee to call a meeting of holders of Trust
Certificates to take any action authorized in Seetion 11.01,
by written request setting forth in reasonable detail the
action proposed to be taken at the meeting, and the Trustee
shall not have mailed notice of such meeting within 20 days
after receipt of such request, then the Company or the
holders of the Trust Certificates in the amount above speci-
fied may determine the time and the place in the City of
Chieago, State of Illinois, or in the Borough of Manhattan,
City and State of New York, for such meeting and may call
such meetmg by mailing notice thereof as prowded in

Section 11.
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Secrion 11.04. Persons Entitled to Vote at Meeting.
To be entitled to vote at any meeting of holders of Trust
Certificates a person shall (a) be a holder of one or more
Trust Certificates or (b) be a person appointed by an in-
strument in writing as proxy by a holder of one or more
Trust Certificates. The only persons who shall be entitled
to be present or to speak at any meeting of the holders of
the Trust Certificates shall be the persons entitled to vote
at such meeting and their counsel and any representatives
of the Trustee and its counsel and any representatives of
the Company and its counsel,

Szcrion 11.05. Defermination of Voting Rights; Con-
duct and Adjournment of Meeting. Notwithstanding any
other provisions of this Agreement, the Trustee may make
such reasonable regulations as it may deem advisable for
any meeting of holders of the Trust Certificates, in regard
to proof of the appointment of proxies, and in regard to the
appointment and duties of inspectors of votes, the submis-
sion and examination of proxies and other evidence of the
right to vote, and such other matters concerning the condunet
of the meeting as it shall think fit. Except as otherwise per-
mitted or required by any such regulations, the holding of
Trust Certificates shall be proved in the manner specified
in Section 10.02 and the appointment of any proxy shall
be proved in the manner specified in said Section 10.02 or
by having the signature of the person executing the proxy
witnessed or guaranteed by any bank, banker or trust com-
pany satisfactory to the Trustee.

The Trustee shall, by an instrument in writing, appoint
a temporary chairman of the meeting, unless the meeting
shall liave been called by the Company or by holders of
the Trust Certificates as provided in Seetion 11.03, in which
case the Company or the holders of the Trust Certificates
calling the meeting, as the case may be, shall in like manner
appoint a temporary chairman. A permanent chairman
and a permanent secretary of the meeting shall be elected
by vote of the holders of a majority in principal amount
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‘of the Trust Certificates represented at the meeting and
entitled to vote.

Subject to the provisions of Section 10.03, at any meet-
ing each holder of Trust Certificates or proxy shall be
entitled to one vote for each $1,000 principal amount of
Trust Certificates held or represented by him; provided,
however, that no vote shall be cast or counted at any meet-
ing in respect of any Trust Certificate challenged as not
outstanding and ruled by the chairman of the meeting fo
be not outstanding. The chairman of the meeting shall
have no right to vote except as a holder of Trust Certifi-
cates or proxy. Any meeting of holders of Trust Certifi-
cates duly called pursuant to the provisions of Section
11.02 or 11.03 may be adjourned from time to time, and
the meeting may be held as so adjourned without further
notice.

At any meeting of holders of Trust Certificates, - the
presence of persons holding or representing Trust Certifi-
cates in an aggregate principal amount sufficient to take
action upon the business for the transaction of which such
meeting was called shall be necessary to constitute a quo-
ram; but, if less than a quorum be present, the persons
holding or representing a majority in aggregate principal
‘amount of the Trust Certificates represented at the meeting
may adjourn such meeting with the same effect, for all
intents and purposes, as though a quorum had been present.

Seoron 11.06. Counting Vote and Recording Action
of Meeting. The vote upon any resolution submitted to
any meeting of holders of Trust Certificates shall be by
written ballots on which shall be subseribed the signatures
of the holders of Trust Certificates or proxies and the
serial number or numbers of the Trust Certificates held or
represented by them. The permanent chairman of the meet-
ing shall appoint two inspectors of votes who shall count
all votes cast at the meeting for or against any resolution
and who shall make and file with the secretary of the meet-

ing their verified written reports in duplicate of all votes
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cast at the meeting. A record in duplicate of the proceed-
ings of each meeting of holders of Trust Certificates shall
be prepared by the secretary of the meeting, and there shall
be attached to said record the original reports of the in-
spectors of votes on any vote by ballot taken thereat and
affidavits by one or more persons having knowledge of
the facts, setting forth a copy of the notice of the meeting
and showing that said notice was mailed as provided in
Section 11.02, The record shall be signed and verified
by the affidavits of the permanent chairman and secretary
of the meeting, and one of the duplicates shall be delivered
to the Company and the other to the Trustee fo be pre-
served by the Trustee, the latter to have attached thereto
the ballots voted at the meeting.

Any record so signed and verified shall be conclusive
evidence of the matters therein stated.

Seorrow 11.07. Call of Meeting Not to Affect Rights of
Trustee and Holders of Trust Certificates. Nothing in this
Article Eleven contained shall be deemed or construed to
avthorize or permit, by reason of any call of a meeting of
holders of Trust Certificates or any rights expressly or
impliedly conferred hereunder to make such call, any hin-
drance or delay in the exercise of any right or rights con-
ferred upon or reserved to the Trustee or to the holders of
Trust Certificates under any of the provisions of this Agree-
ment or of the Trust Certificates.

ARTICLE TWELVE
Miscrrrawrous

Secrron 12.01. Rights Confined to Parties and Holders.
Nothing expressed or implied herein is intended or shall be
construed to confer upon cr to give to any person, firm or
corporation, other than the parties hereto and the holders
of the Trust Certificates, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant
or condition hereof, and all the terms, covenants, condi-
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tions, promises and agrcements contained herein shall be
for the sole and exclusive benefit of the parties hereto and
their successors and of the holders of the Trust Certificates.

Secrron 12.02. No Recourse. No recourse under any
obligation, covenant or agreement of this Agreement, or of
the guaranty endorsed on any Trust Certificate, shall be had
against any stockholder, officer or director of the Company,
as such, by the enforcement of any assessment or by any
legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that
this Agreement and said guaranty are solely corporate
obligations, and that no personal liability whatever shall
attach to or be incurred by the stockholders, officers or
directors of the Company, as such, or any of them, under
or by reason of any of the obligations, covenants or agree-
ments contained in this Agreement or in said guaranty, or
implied therefrom, and that any and all personal liability,
either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is here-
by expressly waived as a condition of and consideration for
the execution of this Agreement and said guaranty.

Secrron 12.03. Officers’ Certificates and Opinions of
Counsel; Statements to Be Contained Therein. Upon any
application or demand by the Company to the Trustee to
take any action under any of the provisions of this Agree-
ment (other than the issuance of Trust Certificates), the
Company shall furnish te the Trustee an Officers’ Certifi-
cate stating that all conditions precedent provided for in
this Agreement relating to the proposed action have been
complied with and an Opinion of Counsel stating that in the
opinion of such counsel all such conditions precedent have
been complied with,

Each certificate or opinion provided for in this Agree-
ment and delivered to the Trustee with respeet to compli-
.ance with a condition or covenant provided for in this
Agreement shall include (a) a statement that the person
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making such certificate or opinion has read such condition
or covenant; (b) a brief statement as to the nature and
scope of the examination or investigation upon which the
statements or opinions contained in such certificate or
opinion are based; (¢} a statement that, in the opinion of
such person, he has made such examination or investigation
as 18 necessary to enable him to express an informed opinion
as to whether or not such condition or covenant has been
complied with; and (d) a statement as to whether or not
in the opinion of such person, such condition or covenant
has been complied with.

Section 12.04. Conflict of Any Provision of Agreement
with Trust Indenture Act of 1939. If and to the extent
that any provision of this Agreement limits, qualifies or
conflicts with another provision included in this Agreement
which is required to be included herein by any of sections
310 to 317, inclusive, of the Trust Indenture Act of 1939,
such required provision shall control.

Secrion 12.05. Binding Upon Assigns, Hxcept as
otherwise provided herein, the provisions of this Agree-
ment shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns,

Secrion  12.06. Nofices. All demands, notices and
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered at
or mailed by registered mail to (a) in the case of the Com-
pany, 120 South Riverside Plaza, Chicago, Illinois 60606,
Attention: Treasurer, or such other address as may here-
after be furnished to the Trustee in writing by the Company
and (b) in the case of the Trustee, 231 South La Salle
Street, Chicago, Illinois 60693, Attention: Corporate Trust
Department, or such other address as may hereafter be
furnished to the Company in writing by the Trustee. An
affidavit by any person representing or acting on behalf
of the Company or the Trustee, as to such mailing, having
the registry receipt attached, shall be conclusive evidence
of the giving of such demand, notice or communication.
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Secrion 12.07. Effect of Headings. The Article and
Section headings herein are for convenience only and shall
not affect the construction hereof.

Secrion 12.08. Counterparts. This Agreement has
been simultaneously executed in several counterparts each
of which shall be deemed to be an original, and all such
counterparts shall together constitute but one and the same
instrument.

Secrion 12.09. Date Executed. This Agreement shall
be deemed to have been executed on the date of the acknowl-
edgment thereof by the officer of the Trustee who signed it
on behalf of the Trustee.

SecTion 12.10. Governing Law. The provisions of this
Agreement, and all the rights and obligations of the parties

hereunder, shall be governed by the laws of the State of
Illinois.

In wriryvess weereor, the Company and the Trustee
have caused their names to be signed hereto by their
respective officers thereunto duly authorized and their
respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first written.

Corrinentan Inriwors Narrowarn Banz axp Trust
s CoMPpANY OF CIIIGAGO,

/ ...l"
by ,.....-..!l‘!!n e '( (. ﬁ w {lh... .
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[Conpomr;; Sear]
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(JENERAL AMERICAN TBANSPOETATION CORPORATION,
2D 0 D
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by . 5B (il »41‘“" qaﬂ»-m u"

Vwe Preszdgﬁp’
[CorPORATE Skar) /..,.f/“.ﬂ ‘! ‘,m
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Assistant Secretdry.
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 Stare or InLINoIs, ..
Couxry or Cooxk,
Nyl

day of December 1976, before me personally
appearedmnpinrT L LTV !

' to me personally known, who
being by me duly sworn, says that he is a Vice President of
CoxTineNTAL InLinois NaTionaL Bank axp Trust CoMPANY
or CHicaco, that one of the seals affixed to the foregoing
instrument-is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said
association by authority of its Board of Directors and he
acknowledged that the execution of the foregoing imstru-
ment was the free act and deed of said association.

[ NoTARIAL SgaL] 7. S. DONOVAN

MY COMMISSION EXPIRES. APRIL 26, 1680

StatTE oF ILLINOIS,
County oF Coox,

On this 9th day of December 1976, before me personally
appeared C. E. Coyl ,to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL AMERICAN TrANsporTATION CoRPORATION, that one
of the seals affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by suthor-
ity of its Board of Directors and he acknowledged that the
_execution of the foregoing instrument was the free act and
deed of said corporation.

A[N OTARIAL SgaAL]

s 4. W
Dolores A. ZaMackowski



Quantity

2 Tank Cars
85 Tank Cars

44 Tank Cars
253 Tank Cars

73 Tank Cars
239 Tank Cars

36 Tank Cars
24 Tank Cars
2 Tank Cars
34 Tank Cars
8 Tank Cars

8 Tank Cars
177 Tank Cars

96 Tank Cars
113 Tank Cars
3 Tank Cars
19 Tank Cars
6 Tank Cars
13 Tank Cars
20 Tank Cars
33 Tank Cars
12 Tank Cars
7 Tank Cars
12 Tank Cars

3 Tank Cars

13 Tank Cars
5 Tank Cars
1 Tank Car
3 Tank Cars
1 Tank Car

40 Tank Cars

10 Tank Cars
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SCHEDULE A

Class

DOT 105A300-W
DOT 105A300-W

DOT 105A300-W

DOT 105A300-W

DOT 105A300-W
DOT 105A500-W

DOT 105A500-W
DOT 105A500-W
DOT 105A600-W
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1

DOT 111A100-W-1
DOT 111A100-W-1

DOT 111A100-W-1

DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-1
DOT 111A100-W-2
DOT 111A100-W-2
DOT 111A100-W-2
DOT 111A100-W-3
DOT 111A100-W-4
DOT 111A100-W-6
DOT 111A100-W-6
DOT 111A60-W-1

DOT 111A60-W-1

Capacity
in Gallons

4,400
25,000

25,200
33,500

33,600
17,300

18,000
20,000
20,500

8,700
10,000
14,100
16,000

16,500
16,900
17,600
20,000
20,800
23,100
23,700
26,000
26,800
30,000
13,200
13,400
20,000
20,000
25,000
20,000
26,000
12,500
14,000

DESCRIPTION OF TRUST EQUIPMENT

Initialed and Car Numbers

GATX 25179, 25180.
GATX 46926-46975, 47030-47039, 47526~
47550.

GATX 46881-46902, 46904-46925."

GATX 26351-26355, 31551-31560, 47801-
48038, ‘ —

GATX 48039-48111 -

GATX 46555, 46560-46600, 46666, 46667,
48151-48270, 48301-48375.

GATX 50315-50350.
GATX 27401-27415, 45881-45889.
GATX 26994, 26995.
GATX 14717-14750.
GATX 26001-26008.-
GATX 52151-52158.

GATX 30050, 46524, 46526-46550, 46798
46800, 47383-47513, 50056, 50176-50190.

NGATX 47725-47800, 50431-50450.
GATX 44551-44575, 48401-48488,
GATX 17451-17453.

GATX 10097-10099, 17801-17815, 25700.
GATX 10974-10979.

GATX 46656-46665, 50410-50412.
GATX 48601-48620.

GATX 11633-11650, 12310-12324.
GATX 57015-57026.

GATX 46443, 46445-46450.
GATX 10049, 10050, 10302-10311.
GATX 50466-50468.

GATX 50751-50763.

GATX 25665-25669.

GATX 12200,

GATX 26048-26050..

GATX 50500.

GATX 12211-12230, 50101-50120.
GATX 25757-25766. ~

-



Quantity
37 Tank Cars

§ Tank Cars
89 Tank Cars

9 Tank Cars
20 Tank Cars

8 Tank Cars

2 Tank Cars

8 Tank Cars

6 Tank Cars
89 Airslide Cars

4 Hopper Cars
255 Hopper Cars

1,927
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SCHEDULE A — (Continued) !

Clags

DOT 111A60-W-1

DOT 111A60-W-1
DOT 111A60-W-1
DOT 111AG0AL-W-1
DOT 111A60AL-W-1
DOT 111A60AL-W-2
DOT 111A60AL-W-2
DOT 111AG0AL-W-2
DOT 120A400-W

LO

HTS
HTS

Oapacity

in Gallons

20,000

20,800
22,000
22,000
22,700
10,000
16,000
20,000
17,700

Initialed and Car Numbers
GATX 10001, 22501-22525, 25187-25189,
25235-25237, 26301-26305.

GATX 11819-11823 :

GATX 25422-25424, 47600, 47611-47695.
GATX 50302-50310.

GATX 47701:47720.

GATX 26038-26045..

GATX 54449-54450,

GATX 26107-26114:

GATX 25514-25519;

4,180 cu. ft. GACX 47708-47753, MILW 109882-
109924 :

3,740 cu. ft. GAUX 75002-75005.
3,850 cu. ft. GGPX 76000-76254.



